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SIX1HAMENDMENT10 LEASE 
BETWEEN 

PORT OF SEATI'LE AND AMERICAN PRESIDENT LINES, lTD. 
TERMINALS 

AND ASSIGNMENT OF LEASE FROM AMERICAN PRESIDENT LINES, LlD. 
10 EAGLE MARINE SERVICPS, LTD. 

1HIS SIXnl AMENDMENT ro LEASE (helemafter, along with any exlUbits and 
attachments, refened to as the • Amendmentj is entered into as of }1D1e 1, 1994 by 
and between the PORT OF SEATTLE, a Washington municipal corporation as 
I or, hereiDafter zefated to IS the "Pott" and EAGLE MARn'lm SERVICES, LlD., 
a Delawue cmporation (and a wholly owned subsidiary of American Ptesident 
Lines, Ltd.), hereinafter ii!fettECi to as ., a 1111", as usignee of that certain Lease 
dated September 26, 1985, originally entered into by the Port and American 
Pn!sident Lines, Ltd., a Delaware cmporatian (haaudter "APL j of Ptemises at the 

. Pott's Temtinal 5 (Federal Maritime Commission Agn!ement No. T-224-01839), 
_ ~, heteinafter zefazed to IS "tbe Basic Leasej. 

RECITALS: 

A. WHEREAS,-the Basic Lease dated September 26, 1985 (FMC Agreement No. T-
224-01839) supemeded the Port's prim Jeans to APL of TermiDal46 Ptemises dated 
April14, 1981 (FMC Ag1eement T-3968), and ofTemtinal25 Plemises dated May 
12, 1981 (FMC Agreement T-3968A) by providing for new Plemises for APL at 
Tenninal 5 to be teCoriStrW:ted by the Pott with major improvements to APL's 
speci.fications; and 

B. WHEREAS, by Fizst Amendment dated Match 25, 1986, (FMC Agteeuletlt No. 
224-010839-001) the parties provided for an extension of APL's occupancy at 
Terminal 46 until October 1986, ancl .provided for certain construction 
JMCtificatians; and · 

C. WHEREAS, by Secoud Amendment dated August 11, 1987, (FMC Agteement 
No. 224-010839-002) the parties acknowledged that the Pott provided a fifth 
Container Crane for APL's use in acc:ordance with lease requirements and stated a 
minimum zen.tal for use thereof; and 
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D. WHEREAS, by Third Amendment dated February 14. 1989, (FMC Agreement 
No. 224-01~) the parties enlarged the leased Premises by approximately six 
acres and provided for adjustment and subsequent modification of the Premises 
desaiption. rental provisions and Jeue exhibits; and 

E. WHEREAS, by FoUrth Ameru:lment dated August 8, 1989, (FMC Agteenoeut No. 
224-10839-004) the parties provided for substitation of three craN! spreader beams 
and repayment of the costs to the Port by cnortization by APL; and 

F. WHEREAS, by Fifth Amendment elated August 11, 1992. (FMC Agreement No. 
224-0l.Q839o005) the parties pzovided for APL to zepay to the Port by amortizing the 
Port's $4SS,32S cost for three c:ontamer crane manlifts and to ac:boowledge APL's 
intent to move arod irlstail on the Plemisl!s a sixth c:antaiDer crane; arod 

G. WHEREAS, the parties riOW wish to amend the Bask Lease to inaease the 
leased area by apptoximately seventy five (75) actes which shall include. among 
other things, Ul on-dock intennodal rail facility, with a corresponding increase in 
zental and extend tbe lean in aa:ozdarlce with tbe leaN of tbis Amendment; add U\ 

option to further increase the leeml aru by appl'IX" hnately thirty (30) additicmal 
aaes, With a further CDm!5pCJIUfing inaeue in rent; grant I... ee a. fint right of 
refusal to aD Contiguous Plopezty (iDduding my development altematives which 
may involve in-water fills) as per the terms of this Amenc:lment; document certain 
improvements, with amortization based zental payments added to the rental 
schedule; and other proviskms; and. 

H. WHEREAS, the Port has agreed to undertalce the development of the Pzemises 
as described beJein. subject to the conditions and zestrictions of the applicable 
environmental · uod land uae laws and regulations, including review of all 
appropriate alternatives, their Dnpacts and mitiption possibilities; md 

L WHEREAS, APL has uaigneci its intelat under this I •se to I essee 
amomently ~the execution of this Amelu:IDoent aDd byut .AI5igsmoerl1 which is 
attached haetu. 

Now the:tefcnt. the patties haeby agree as follows: 

SECilON L DEfiNlTlONS. The foDowitog definitions ue added to the text of 
the Buic I ease, as amended, before paregtaph 1 tieeof: 

. . 
A. Actual Cost or Actual Costs: AD costs lot canstruction. (W!fside Jel'\'ices, 
m.mageaaent. and overhead relating to any Facility Component with respect 
to the completed constrw:tion p&oject contemplated by this Amendment. 
These costs ue more fuDy devr'be<l as foJlows: 

(1) Construction costs shaD consist of amoun~ paid pmsuant to 
COIISI:luction Contracts and change mders, taxes payable by the Port in 
COIUoection with this project, arod P"""it acquisition mst:s. 

2 
. . ~ . ·- . 



(2) Outside services, which shall amsist of design services relating to 
the construction ptojecL 

(3) Management and overhead costs shall consist of Port engineering 
(prorated overhead), construction management, and project 
management. 

Costs of outside services, management, and overhead described in A(2) and 
A(3) above shaD be fixed at 15% of the construction costs specified in item 
(A}(l) of this definition. above. 

B. Affiliate or Affiliated: Any entity directly or indirectly controlling, 
controlled by, or under amunon control with,. I ee "Control" shall mean 
the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of such entity, whether through 
the direct ownership of voting securities or indirect control of any such 
voting securities by amtract or otherwise. 

C. APL ControDed Train: A train or that portion of a train accessing the 
Premises which amtains c:ontainem for which API. (or its Affiliates) prepares 

- ~ or submits shipping orders and pays for transportation services for its own 
behalf or on behalf of othets with any such nil camer which directs the 
movement of any such container or amtainel:s. 

D. Beneficial Use or Benefiri•'Jy Usable: shall mean (i) when a particalar 
Facility Component am be used or operated for its intended purpose at the 
Premises, or has been built to plans and specifications agreed to by the 
parties heteto (except for any mirlor itelns containecl on a punch list which is 
mutually agreed to by both parties toaeto}; and (ii} then! is adequate aca•:a• ss 
with minimal disruption to overall operations to such Facility Component 
and such Facility CwipOlll!ftt am be opated in such a fashion that does not 
require additional labor, ovextiwe or ecfllipment beyond what would 
otherwise nonnally be mquDecl. 

E. Basic Land and Improvements Bent: The rent for the Expansiaa PzmUses 
which is specified in Part I of Exhibit F. This rmt does not il!ldude Special 
Improvements lent.or- related to equipment. 

. ; . . . .. 
F. Bush m Day: . Any day other than a Saturday, Sunday·or othei day 
which is a Federal or Wuhingtan Slate holiday. 

G. Container Shift 'I'be re-muting of rail intermodal amtainezs to the Port 
at the sole discretion of APL which would, prior to completion of the 
Intermodal Yard and New Container Yard. typically be routed tbmugh othei 
West Coast ports. 
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H. Conservative Schedule: Accomplishment by the Port of (i) Facility 
Component Completion of the IY Facilities by December 29, 1997; and (ii) 
Total Facility Completion (exclusive of the Fourth Berth) by February 28, 
1999, and (ill) accomplishment by the Port of Facility Component 
Completion of the Fourth Berth by November 13,. 1999, provided I essee 
gives the Port written notice exercising its option iilclusive of the Fourth 
Berth by March 1, 1995 pursuant 1D Sec:tion 3, subparagraph (i)(i)(B) of this 
Amendment. 

L Contiguous Propetty or Contiguous Ptopexties: Each a propetty and 
collectively any properties owned by the Port now or in the future (i) 
abutting the Premises; or (i11 abutting the Railroad Storage Yard; or (iii) 
which shaD a1so include the zemaining CEM Pzopetty described on Exhibit 
A~ haeto. Contiguous Ptopaties shalliiOI: include: 

(1) Land which is or may be 1mder lease to third parties as a 
condition of Port proper lf acquisition &om such parties relating ID 
development of the Premises; or 

(2) Pier 2 (as clescribed on Exhibit A~ iaeto); or 

(3) Land west of Hazbor Avenue SW, land south of Spokane Street 
and land southeut of SW Hinds Sba!t. all as depicted on Exhibit A-6. 

J. Double Trade 1he Double Track shall collectively mean and be 
comprised of the foJlowing tbzee (3) CODipOIISd&: the "East Oouble·track", 
the "West Double Track" and the "Rec:eiving and Departure Track". 1he 
completed Double Track is intended 1D minimiv interference between rail 
traffic to and &om Hazbor Jsluui aDd 1D and &om the PteuUses area, ID 
facilitate adequate •• I and switc:hiDs west of the Rail Bridge and to 
facilitate arrivU and/or departuze of tinebaul trams with mad power such 
that an entire lizlebaul tzain em eitlli!t mive or deput a • single. complete 
unit west of the Rail Bzidge. 1be Eut Double Track shall mean the railroad . 
tracks ID be amst:rw:ted by the Port (or em ! ~ ID be caastructed by the Port) 
across Hazbor JslaDd, between the vicinity of East MargiMl W•y South and 
the W:inity of the eut end of the BurliDgtan Northem Rail Bridge •t the 
southwest side of Hazbor lsbmd., puUleliD the existing niboad trKks. The. 
West Double Track shaD mean the rU1road tracks to be CCJIIStrUCteCl by the 
Port (or caused 1D be amst:rw:ted by the Port) between the Intermodal Yud 
·and .the vicinity of the west end of the Rail Bridge aDd puUle1 to the existing 
railroad tracks. The Receiving ald. Departure Track shaD mean the railroad 
tracks 1D be amst:rw:ted by the Port (or nn•""' 1D be c:cmstruc:ted by the Port) 
which shaD extend &om the vicinity of the west end of the 1Wl Bridge 1D the 
northwest end of the Elnator. Yud ad, inclucling tail track, shall be of 
sufficient length ID accommodllte a twenty-eight (28) ~ doublestack train 
with road power up 1o nine thousand (9000) feet long. A portion of the 9000 
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foot length identified for the Receiving and Departme Track shall include a 
track which is laid to create the West Double Track. 

K. Drayage Move: An empty container which is loaded to or discharged 
from vessels calling at the Premises and transported from Or to the Off
Premises Temporary Container Yard. 

L. Expansion Premises: The real propet ty which is to be added to the 
Original Premises and which will thereafter becouie part of the Premises and 
consisting of both the New Contamer Yard and the lntermodal Loading 
Yard. The cunent apron area will be extended as part of the Expansion 
Premises approxiu~ately 400 feet to the north. to the vicinity of the southern 
boundary of the Option Premises by the Port at 110 cost to I essee; provided 
however, Lessee shall pay Basic Land and Improvements Rent on this 400 
foot apron extension. The Expansion Premises are approximately 75 acres 
and are depicted on Exhibit A-6. 

M. Facility Component: Any individual facility or improvement required 
to be construc:ted in acamiance with this Amendment (as same may be 
amended), with supporting plans, specifications, and .other supporting 
documents. 

N. Facility Component Completion: The point in time when any individual 
Facility Component contemplated by this Amendment and Elddbit H is 
detaminecl by I ee to be BeMfidaiJy Usable and in compliance with all 
plans and specificaticms requind by or arising out of this Amendment 
(except for any minor items contained on a punch list which is mutually 
agreed to by both parties heteto) after written notice is zeceived by I mee 
from the Port to that effect. Within six (6) Busir ess Days after zeceipt by 
I ee of any sw:h written notice by the Port, I ee shall iiiSpect any such 
Facility Conapcment and DOtify the Port in writing should it disaglee that 
Facility Component Completion has been achieved and supply its zeascms 
tt.aefore. In that event. eitber party may resolve this issue pursuant to 
Section 7, paragraph 28(b) of this Amendment. Notwitbstanding the 
foregoing, upon written instrudiall &om I to the Port. the Port shall 
immediately take steps to remedy lessee's objections (which shall be in 
accordance with any din!ctions I ee may irlclude in aach notice) whether 
or not an ubitration is pending. Should the Port not zeceive l ee's list of 
written objections within such six Business Day period, Facility Component 
Completion wiD be deemed to have OCCUDeCi with u!Spect to aach Facility 
Component; provided however, notwit:hstandil the folegWng, should an 
event occur during the construction period which, subsequent to Facility 
Compcment Completion and prior to Total.Fadlity Completion ames I nee 
to Jose Benefidal Use of any Facility Compaaent, it shall pzouapdy notify the 
Port in writing with details of the pzoblem and the Port shall thereafter 
rectify same within 5 Business Days. Should the situation not be resolved 
within said 5 Business Days, the Facility Couaporent shall not be deemed to 
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have achieved Facility Component Completion for that period of time 
commencing with the date of lessee's written notice to the Port and 
liquidated damages as per Section 3, paragraph (k) of this Amendment shall 
commence until Beneficial tJae to I •s ee is zestuzed. Any ciisputes arising 
out of this provision shall be resolved pmsumt to Secticm 7, paragraph 28(b) 
of this Amendment. ·. 

0. Fourth Berth: The berth and marine bui1cting (equivalent to the marine 
building currently situated on the southemmost exiSting berth) to be 
constructed. along the west edge of the West Waterway and witiUn the 
eastern bounduy of the Option Premises, and to the north of the 400 foot 
aprost extension. consisting of app!O" in14tely 1,000 linear Ret of aptou space 
suitable for berthing APL's container ships. The location of the Fomth Berth 
is depicted on Exhibit A-6. · 

P. lntermodal Lift: The loading or unloacting of a single container to or 
&om a rail car at the lntezmodal Loading Yard. 

Q. Jntermodal Lift Fee: The charge for a single Jntermodal Lift, levied by 
I ee on thizd party shipping tines or ship opaatms for the loading or 
unloading at the lntermodal Loading Yard of containeiS not owned or leased 
by APL (or any Affiliate of APL). 

R. Jntemtodal Loading Yard: The ua occupied by railroad tracks located 
on the Expansion Premises and used for the loading and unloacting of 
c:ont8inels to lllld &om nil cus, the Joc:atian of whk:h is depicted em Exhibit 
A-6. 

S. }nip! mocJal Storage Yard: The ara oa:upied by railroad tracks whidt am 
forthestmageofloaded lllld empty rail c:us incm11e:tion with I ee's (artd 
I es ee's Affiliates) operations em a preCen=ntial buis.lllld wbich ue for other 
activities related thereto. Said area is Joc:ated outside the Expansion 
Plemis es, the location of whidt is clepk:ted em Exhibit .A-6, on Wid owned by . 
the Port and DDt UDder leue to I • 1111 IIICl ahal1 be operated punuant to 
Section 3, paragraph (Ill) of this Amendment. . 

T. Jntemtodal Yard: The combillecl ua of the lntemlodal Storap Yard and 
the lntennodal Loaclirtg Yard. 

tJ. lntenrtodal Yard (1\') Cranes.: Azty aui!S· owned by the Port to be usecl 
on lllld in conjund:ian with the operation of the lnlemtodal Loading -yard. 

V. Jntennodal Yard (IY) Facility Charge: The charge, hereafter ceDed IY 
Facility Charge, per Jntermodal Lift ass 1 ssed against the railroad. companies 
utilizing the lnlemtodal Loading Yard. · 
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W. IY Facilities: Collec:tively, all of the following Facility Components: 
the lntennodal Yard, the Rail Bridge, the Double Track. the Overpass; and 
the IY Cranes after the IY Cranes are acquUed, installecl on the Premises and 
are operational if provided by the PQrt; and the rail aca!!SS ag1ee:aamt 
between the Burlington Northern Railroad ("BN") and the Union Pacific 
Railroad ruP") attached as an exhibit to Exhibit I has been executed by those 
two railroads and that said rail ac:c:ess ag1ee:a1ent is in full force and · 
unconditional effect and that such agreement complies with the 
RqUiiements specified in Section 3(m) of this Amendment. 

X. I ease· The Basic Lease, as amended (inclusive of this Amenclment). 

Y. Lockheed Storage Area: The area partially within both the Option 
Pft!l1lises and the Expansion Piemises which is currently leased to I essee, 
and is depicted on Exhibit A-6. -

Z. New Container Yard: The uea within the Expansion Premises which is 
110t part of the Intennodal Loading Yard. the location of which is depicted on 
Exhibit A-6. 

AA. Off·Premises Temporary Container Yard: The Terminal 105 real 
- ~. p10paty which is available to I es e e pursuant to this Amendment for the 

handling and storage of empty amtainen. The location and cxmfiguration of 
TenninallOS is depicted on Exhibit G, including the sc:bedule for availability 
ofTenninal105 with impmvements u mntual!y agnBL 

BB. Option Pzemises: The real plOpeilj which is available to I enee for 
future expansion. which iradudes the Fourth Beith puzsuant to the terms of 
this Amendment, and the location of which is depicted on Exhibit A-6. 
I see's option on the Option Plemi8es shaD expire ten yeazs after Total 
Facility Completion but in 110 evad: later tlallll J)ecmnber 31,:2009. 

CC. Original Land and Improvements Rent Rent for the Original · 
Premises. This rent does not include Sp-i•l Improvements Bent. 

DO. Original Premises: The real piOpeity as described in the Basic Lease 
and Amendments One thzough PM!, and u depicted on Exhibit A-6. This 
area consists of appzodmately 83 aaa 

EE. oVerpUs: The elevated zoadway to be c:onstrucll!d in the vicinity of 
the southeast portion of the Plemiles and the-approac:bes to the Spokane 
Stn!et low level bridge, the location of whida is depicted on Exhibit A-6. 

FF. Plefeued ScheduJe: Accomplishment by the Port of (i) Facility 
Component Completion of the IY F• ... 1ities by October 1, 1996; and (ii) Total 
Facility Completion (exclusive of the Fourth Beith) by December 5, 1997, and 
(iii) accomplishment by the Port of Facility Component Completion of the 
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Fourth Berth by October 3, 1998 provided Lessee gives the Port written 
notice exercising its option inclusive of the Fourth Berth by March 1, 1995 
pumwlt to Section 3, subparagraph (i)(i)(B) of this Amendment; provided 
however, shoulci I essee give the Port written notice exercising its option 
inclusive of the Fourth Berth by Man:h 1, 1995, then tne"Pn-fened Schedule . 
for Facility Componem Completion of the Fourth Berth shall be October 3, 
1998. 

GG. Pzemises:. 1be Original Premises and aD or portiolls of the ExpUlSion 
Pnmises and/or the Optiarr Plemises as they becorue part of the leaseholci at 
later elates. 

HR Radio Tawas: 1be ttuee radio towelS operated by IQR and ICBLE, the 
appurtenanas thereto uui the buikting housing IQR radio station amently 
surrounded by the Original Plemises to be leiDOYed by the Port. 

lL Rail Bridge: 1be e:istirag Burlington Nottlldll dedicaB:I railroad bridge 
across the Duwamish Waterway between Harbor Islmcf ad West Snttle 

]J. Railioaci Storage Yard: The uea outside the Expansion Premises 
oc:mpied by rai1mad trades located to the west of the Jntei IF!oda} Storage 
Yard, the Joeation of which is depided em Exhibit A-6. 1be Railload Storage 
Yard is to be construde!i for and used by Burlington Nortbeu1 Railroac:l to 
c:ompe:nsate for tbe portion of the a:iathlf BudingtmL Nwdldll raikoad yard 
to be displaced by de9eJopment of the Expmsjm Premises and Jntezmodal 
5torap Yud. 

ICIC. Sllmm Temdnals Storage Ala: 1be ana putiaDy within both the 
Expansion Pzemises and Option Pren1ises which is c:unently leased to 
I es ee, iDdudh'lg that act;Jcent portion of Southwest Florida Stteet amently 
oa:upiec:l by 1 ea ee under City of Seattle Street tJse permit. Such uea is 
cfepicted m Exhibit A-6. 

U.. Special Improvement or Special :l:a:lpEovement Those Facility 
Components SFeJ jAM m Exhibit F, Part B to this Amendment. 

. . 
MM. Sped•! Jmpzoveauerlts Bent: Rent an tbe Sped•! hupzoveweuts which 
shall not exceed Lessee's Maximuw or Mmthly amounts described in 
Exhlbit F, Put n. and is distinct from Basic Land and kuprovewents Bent as 

· desc:ribed an Exhibit F, Pmt"L Such Spe ial lmptoveaii!Dts Rent is caJculateci 
on the basis of an awortizatfcin schedule designed to pay back to the Port. 
Jessee's Percentage Share of the Actual Cost of a Sped•J Improvement 
specified an ExNbit F follc:Jwing Fadlity Compcment Completion. The 
awount of Spedall:mpwvemeuts Rent to be paid by 1 e e with Jespect to 
any Special IDipiOVEUIEnt shall be lessee's Percentage Shue specified on 
Part D of Exhibit F of the Actual Cost associated widl such Special 
Iwpxcnoeu.m md which many event sbaD not ewe 1 d the amount specified 
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as I essee's Maximum Share in Part n of Exhibit F regardless of the Actual 
Costs incurred by the Port, subject to any Changes as provided in Section 2. 
paragraph (e)(v) of this Amendment At the time of Facility Component 
Completion for any Special Improvement, the Port shall supply I eS'ee with 
a statement indicating the applicable Actual Cost and' the Special 
Improvements Rent and such documents relating to Actual Costs that I essee 
may reasonably request. Any disputes relating to Actual Cost or Special 
Improvements Rent shall be n!SOlvecl by arbitration pursuant to Section 7, 
paragraph 28(b) of this Amendment 

NN. Total Facility Completion: When all Facility Components have 
achieved Facility ConipOllerlt Completion (including a survey to accurately 
detemUne the precise acreage of the Expansion Premises) and written notice 
has been received by Lessee &om the Port which confirms Facility 
Component Completion of all Facility Components contemplated by this 
Amendment and Exhibit H and certifies full compliance with all plans and 
specifications requUed by or arising out of this Amendment, including the 
Option Premises exclusive of the Fourth Berth (provided I ee exercises its 
option to expand in acxordance with Section 3, subparagraph (i)(i)(A) of this 
Amendment on or prior to June 1, 1995), or the Option Premises inclusive of 
the Fourth Berth (provided I = e e 1'IOtifies Port to include this improvement 
in the Option Premises and exen::ises it option to expand in aa:ordance with 
Section 3, paragraph (i)(i){B) of this Amendment on or prior to December 1, 
1994). I ee shall have six (6) Busire Days after delivery of any such 
writlen notice &om the Port to inspect any Fadlity Component to detennine, 
in its sole opinion. wJ:.ether Total Fldlity Completion hu not oc:cuned and 
provide the Port with written notice to that effect which specifies the 
incomplete item• In that event. either party may zeso1ve the issue puzsuant 
to Section 7, paragraph 28(b) of this Amendment. Notwithstanding the 
foregoing, upcm written instruction &om 1 essee to the Port. the Port shall 
immediately take steps to remedy I essee's objections (which shall be in 
aa:ordanc:e with any dilections I • ee may indude in such notice) whether 
or not an arbitration is pendizlg. Within a reasonable time followirlg Total 
Facility Completion, the Port sball supply I essee with a single rental 
schedule which specifies all Special Improvements and the Special 
Improvements Rent due &om I essee 

SECTION 2. Amended Basic Leue paragraph 1 (LEASED PREMISES AND 
EQUIPMENT), subparagraph·(e) is deleted ·in its entirety and replaced with the 
followiDg in its place and stead: . . 

(e)O) ACQUISmON. 1be Port will acquile land for the Expansion Premises and 
Option Premises for development of the facilities described hereiJa. 
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(e)(ii) DEVELOPMENT. 

(A) FACILlTY DESIGN. The conceptual plan, for the ·project 
contemplated by .this Amendment is outlined in Attachment 2 to Exhibit H 
heteto IIJid the amstructian phasing is as per Attachment 3to Exhibit H. 

(B) NEW CONTAJNER. YARD. The Port will design and develop the 
New Container Yard. The development will include the following new 
facilities: . 

(1) MAIN'IENANCEANDREPAIRFACILI'IY. 
A Maintenallce and Repair facility of up 1D 42,000 square feet of shop 
IIJid 5,200 squue feet of office with buikting specific:atiofts relating 1D 
the quality of construction equivalent to those at the Temainal 46 
mainlenallce and repair facility as of the date of this Amendment and 
as per Exhibit H. t • ee shaD pay its percentage of the Actual Costs 
as Sped•l Improvements Rent •ssociated with the Maintenance and 
Repair facility unartized at 9.25% per year over thirty (30) years, 
provided however, notwithstanding the fozegoing, the Special 
Improvements Rent lessee is oblipted to pay for this Special 
lmpuweuoent shall in no event 'aceeclt esree's Maximum Slwe 
sperified in Pat n of Exhibit P an a total ar monthly basis. t see's 
obligations far the undepn!c:iated book value and for the unamartized 
balance owing an the existi11g maintenance and mpair facility shall 
apin! cmce such existing fadUty is vacated by r ssee. lessee's 
obllptian ID begin p.yuoent of the Sped•l IJripiOVEUW!t.ts Rent far this 
Pacility Component shall begin to accrue iuunediately following 
Padlity Contpooent Completion of this Pacility Component and shall 
be payable by T r ee at the beghudxig of each month tbereafter. 

(2) CONTAINER l'kEiGHI' STAnoN ("CFS ). 
AppiOXiaoatl!ly One Hund!ed Twaaty Thowlmd (120,000) squue feet 
with bWlcting ..,-ific:ations relating to the quality of construction 
equivalent to thoae at the existing TennirlalS container freight station 
as of the date of this AmeDdment ad as per Exhibit H. 

(a) CPS tJP 10 80,000 SQ. FEET. 
The Poit shaD canstrw:t and JNlY for up to art 80,000 squue foot 

· CFS at no cmt to I see other than twenty pecad (20%)-of the · 
Actual Cost of demolition of the existing container &eight 
station facility as Special lmptoveawmts Rent, amOrtized at 
9.25% per year over thirty (30) years, provided however, 
notwithstanding the fmegoiug.. the Special Improvements Rent 
I ee is obligated to pay for such demolition shall in no event 
exceed I •see's Ma'Cimum Shale specified an Put U of Exhibit 
P an a total ar monthly basis. I •see's obliption to begin 
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payment of the Special Improvements Rent for this Facility 
Component shall begin to accrue immediately following 
Facility Component Completion of this Facility Component 
and shall be payable by I es ee at the beginrUng pf each month 
thereafter. 

(b) CPS OPTIONS. 
(1) Upon issuance of written notice to the Port, I essee 
shaD have a single option, at any time during the term of 
this Lease, to zequize the Port to expand the CPS after its 
Facility Component CampJetion. No expansion of the 
CFS shall include eny other structure which may be 
attachec:l or adjacent to the CFS (such as the Transit 
Shecl) unless mutually agreed. in writing by the parties. 
If the CPS as built prior to expansion is less than 80,000 
square feet and I essee zequests an expansion of up to 
80,000 square feet. the Port shall pay for the msts of said 
expansion up to the foTlowU1g unount:-the total square 
~ofthe~~~~~bythe~ 
square foot Actual Cost of the CPS as built prior to 
expansion. compounded amwally by 4.5% for each year 
for the period from facility Component Completion of 
the CFS as built prior to expa!ISion, until teeeipt of 
I " e r's written request for said expansion. Any Actual 
Costs of expansion over this amount shall be paid by 
I ! r in the form of Speci•l lll'lpmvCDients Rent based 
cm a 9.25% ~ year amortization &c:hedule over the 
lesser of thirty (30) :yeus or the zemaining ~~am of this 
Tee 

(2) If the CFS as built prior to expansion is less than 
80,000 square feet and Lessee zequests in writing an 
expansion of the CPS that wiD bzing the total an!ll of the 
CPS to over 80,000 square feet. Actual Cost of the 
expansion will be pro rated on a ~square foot basis 
betw m that portion of the Actual Cost of the expUlSiOn 
that will bring the total an!ll of the CPS to 80,000 square 
feet and that portion of the Actual Cost of exp~ 
that wiD bring tbe total an!ll of the CPS to over 80,000 
square feet. That portion of the Actual Cost of 
expansion that will bring the total an!ll of the CFS to 
80,000 square feet wiD be handleci as spedfieci in the 
pteoeding paragraph. That pottiw of the Actual Cost of 
the expansion that wiD bring the total an!ll of the CPS to 
over 80.000 square feet shall be paicl by lessee in the 
form of Special Improvements Rent based on a 9.25% 

ll 



per year amortization schedule over tbe lesser of thirty 
(30) years or the zemaining tenn of this I ••se 

(3) If the CFS as built prior to ~ion is 80.000 square 
feet or greater, Actual Cost of expansion shaD~ paid by 
I "'ee in the form of Special Impmvements Rent bueci 
on a 9.25% per year amortization schedule over the 
lesser of thirty (30) yeas or the nmainil1g term of this , __ 
(f) I essee's obligation to begin payment of the 
Sped•' Improvement& Rent for my expansion to this 
Facility Cuutponent shaD begin to accrue immediately 
following Facility Component Completion of any 
expansion to this Facility Component and shall be 
payable by L e s ee at the beginning of each month 
then!after. 

(c) AMORTIZA1lON. 
The existing container freight station will be demolisbed as 
part of the New Container Yard clevelopment. I essee shall 
c:ontiJwe to pay for the Q)St of the existing (Qfttainer freight 
station under the terms of the amortization sc:heciule 
~. establisbed under the Buic Lase, as previously 
amendecL 

(3) . GATEHOtJSE/ENTRY. 
The Port lhaJl construct md pay lor a Catehouse up to 16,000 squue 
ieet in a two-sluiy building md 15 lanes With Wilding specifications 
relating to the quality of construction equivalent to diose at the 
existilag TerminalS gatehouse as of the date of this Amendment and 
as per Exhibit R M put of the development of the III!W Catehouse, 
the existing gatehouse wiD be demolisb-d, I = ee shall pay the 
uncieprec:ia11! value at time of demolitian anci demolition cast for the 
olci gatehoule, md other improvements dilectly related tbeteto liS 
Special lmpiOVewetds Bent amortized at 9.25% per year CM:r thirty 
(30) years. Lmee's obligatiOn to begin payment of the Special 
lmpiovements Rent sbaD begin to accrue jmmedi•lely following the 
ciemcili,tion af the existing gatehOuse ·and _Facility Component 
Completion-of the Gatehouse and shaJl be payable by I esm at the 
beginning of each month thereafter. Provided however 
notwithstanding the foregoing, Lessee shall not pay any costs 
•s'OC'i•ted with the constructiDn of the new Catehouse subject to any 
Changes pmsuant to Section 2. ~graph (e)(v) this Amendment. In 
ad.dition to the development of a new Gatehouse,. the Port agiee& to · 
participate in gate enhancements wbic:h Jnc:oipOiate JII!W, advanc:eci 
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technology to the extent such enhancements are applicable, useful, 
and also add value to Port fadlities other than Tenninal S • 

(C) INTERMODAL LOADING YARD. 
The Port will design the Jntermodal Loac:ting Yard ("'LY") ccmsistent with 
Exhibit H. The Port shall pay all CDSts •ssociatl!d with that portion of the n.Y 
related to standards acceptable for normal cxmtainer yard activities, which 
includes drainage, paving, lighting, fenc:ing, striping, grading, pile 

. foundation installation beneath runways to support rubber tile gantry cranes 
(except for pile foundations relatirlg to the fifth and sixth nmways which 
shaD be paid for as Special Improvements Rent as per Part D of Exhibit F), 
and proledion reinforcement (if r-ecessary) for the Renton Effluent Transfer 
Systea& sewage pipeline ("RElSj owned by the MuNcipality of Mehopolitan 
Seattle. These container yard c:levelopment CDSts will be included as part of 
the Basic Land and Improvements·Rent. Ies ee shall pay its pen:eutage 
share of the Actual Cost specified in Exhibit F, Part II. as Special 
Improvements Rent. amortized at 9.25% per year for thirty (30) years, for all 
other c:1eve1opment costs of the n.Y wbid& are consistent with Exhibit H and 
are in exc:ess of the above referenced standards for normal c:ontah1er yard 
activities for the n.Y. I ee's obligation to begin payment of the Special 
Improvements Rent for this Facility Component shall begin to accrue 
immediately following Facility Component Completion of the IY Facilities 
and shall be payable by I ! ! at the begirming of each month thereafter. 

(D) OFF-PREMISES IMPROVEMENTS. The Port will construct the 
foUOwing improvauents in locations outaicl• the Expansion Pzanises: 

(1) INTERMODAL SlORAGE YARD ("JSY"). The Port will design 
and construct the lSY consistent with Exhibit Hand the Port shall pay· 
for such design and CODStructiQn.costs. The Port shall maintain and 
repair the lSY or cause same to be mainl8ined and repaired during the 
term of this Lease arid the Port shall pay for such maintenance and 
repair costs. 

(2) RAILROAD SI'ORAGE YARD ("RSY"). The Port shall design and 
construct the RSY which shall be paid for by the Port. The RSY will be 
constructed with the approval of Burlington Nord~~eru RaUroad 
("BN"). The Port and I s ee shall make their good faith efforts to 
encourage BN to make efficient use of existirlg and future trackage 
and thereby allow the Port to minimize the scale of the RSY. · 

(3) OFF-PREMISES TEMPORARY CONTAINER YARD. 
Development of T-105 is not amsiden!cl a Special Improven&ent. 

(4) OVEIU'ASS. The Overpass is a Special Impmvement which the 
· Port shall design and canstruct consistent with Exhibit H and which 
the Port shall maintain and repair or cause same to be maintained and 
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repaired during the term of this Lease. The Port shall pay for such 
maintenance and repair costs. Actual Costs for the design and 
construction of the Overpus are considered as part of the Special 
Improvements Rent. I essee shaD pay its petee!llage shares of the 
Actual Costs specified on Exhibit F as Sped•! Improveuaents ~ent, 
each amortized at 9.2.5% per year for thirty (30) years, provid.,d 
however, notwithstanding the foregoing, the Sped•! Improvements 
Rent I esm is obligated to pay for this Special Improvement shall in 
no event exceed the total of both c:ompcments of I e ee's Maximum 
Share ~fied in Part n of Exhibit F em a total or monthly basis. ·1n 
the event the Port obtains Federal, State, or local funding for 
canstrw:tion of the Ovezpus, said funds shall be applied solely to the 
Port's &hue and shall not ledUC£ the amount of or in any way affect 
Lesse-'s payment obligations under Special Improvements Rent 
unless IIJ\Y such funding exceeds the Port's shale of this Special 
Improvement. In that eYent. the amount in t"' • of the Port's share 
shaD fint be applied to the Port's administrative costs solely IIJ\d 
din!ctly related to Kquirirlg lillY such funds and secondly shaD be 
applied to !educe I "See's Speci•l Improvements Rent. Ies-ee's 
obJigatian to begin payment of the Spe jaJ ID'Ipzowemerats Rent for this 
improvement shall begin to accrue imlraectiately foDowirlg Facility 
Compcment Completion of all of the following: the Overpass, the 
Entry (i.e. queuing lalles), and Catehouse and aball be payable by 
'" ee at the beginning of each znonth thezeafter. To ptrmaote public 
safety, the Port shall use good faith effmts (iladuding reasonable 
atteaapts to znodify my applicable ordiruma!s) dming the tmn of this 
Lease (u extenclecl), to restrict traffic flow em the Overpass to 
CIDl1l1llerCial traffic zequin!d by I N !I!'S (uad its Affiliates') business 
uad commercial traffic requizecl by such other tenants of the Port or 
other UIII!S em private pzopezty whose powmty to said Overpass 
aquires their use of the Oftrpus during times when a• • to/&om. 
West Marginal Way and Spokane Street is impeded due to train 
blockages. 

(5) DOUBLE TRACK. 1be Port shill design and CICIIIStrW:t or cause to 
be designed and construdPd the Double Track,. consisterat with 
Exhibit H and which the Port shall cauae Slll1le to be aaaintairaed uad 
repaized during the tenn of this leaae The Port shill pay for such 
design and c:mastruction. and shaJ1 ensme main1l!laalla! and repm is 
acumaplished at110c0stto I• !! ' 

{6) RAlL BRIDGE. The Port shall cause the Rail Bridge to be 
modified in compl.ialiCI! with all Federal, State and local laws, 
regulatioN, ordinances and rules, tO accept railmad locomotive 
power ("Road Poweri sufficient to service the rail for the em deck rail 
capacity contemplated by this Amendment uad to accept high cube 
containers u known in the industry as of the date hezeof, all in. 
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(e)(iii) 

accordance with Exhibit H, at no cost to I essee and which the Port 
shall cause to be maintained and repaired at no cost to I es ee during 
the term of this Lease to the standards described in Exhibit L In the 
event the Rail Bridge suffers damage rendering it a ~dive total 
loss or a total loss or is otherwise unusable, the Port shall work to a 
level of industry standard to retum the Rail Bridge to service in an 
expeditious manner whether or not such damage is caused by a force 
majeure event to the standards described in Exhibit L 

(E) ORIGINAL PREMJSES. 
The Port will reinforce those surface areas of the Original Premises as 
approximately depicted on Exhibit A-6 on a mutually agreeable schedule. 
The reinforceuaent will be done to a level equivalent to that on pavement 
areas on the Original Plemises which were reinforced in 1985 and which 
shall meet the aiteria described in Exhibit H. The Port will pay for the cost 
of such reinforcement, provided, however, I esree's rental obligations under 
the Basic Lease, as amended,. for the areas being reinforced shall not be 
abated during the~ work. Such reinforcement shall be done in 
four approximately equal sections to minimize disruption to Lessee's 
operations. 

(P) m.L ALTERNATIVE. 
With respect to the possibility of a fill altemative, the parties recognize that 
the Port is in the midst of an envizomnental impact review ptil' es which is 
analyzing a nUD'Iber of remedial acticm and ft!development alternatives, 
involving the possibility for fiB on the submezged lands to the north. I es ee 
acknowledges that such fill is only an alternative at this point and is 
curzently subject to a full review of its impacts, mitigatim possibilities, and 
approval from local, state, federal. and tribal autboDties. 

EQUIPMENT. 

(A) IY Cranes. 
(1) Both parties acknowledge that decisiors have not been made 
zegarding the type and number of cnnes to be initi•lly used in the 
Jntermodal. Yud. I ee shall select and the Port shall purchase, on a 
sc:hedule to meet operatimal start up of the .lnlelmadal Yard. any IY 
Cranes contemplated by this Amendment, having a cost charged by 
manufacturer plus the diftct administrative and engineering costs, 
permitting and c:mtification costs of the Port and Sales tax,. of up to $20 
million in 1992 doJ!ers wbidi amount shaD be escalated at 4.5% per 
year, commencing December 31, 1992. The Port shall own such IY 
Cranes. I ee shall pay rent on any such IY Czanes utilizing said $20 
million (or any portion theteof) equal to 50% of any such IY Crane's 
cost charged by manufactmer plus the diftct administrative and 
engineering aJSts, pemdtting and certificatian costs of the Port Uld 
sales tax. amortized at 9.25% ·per year over 1' yeus commencing 
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upon Facility Component Completion of the IY FIC'1ities. I ec:see shaD 
sequest the Port to acquire the initial IY Cranes no later than thirty 
(30) months prior to the expiration of the PreCem!d Schedule for the 
1Y Facilities (as same may be extended), 10 as to deliver and install the. 
initiallY Cranes on the Pzemises in a timely uumiier. If I essee does 
not make such zequest within the stated time period, then the 
acquisition. installation and operation of the initial IY Cranes on the 
Premises shall not be amsidered a zequUm1ent of Facility Component 
Completion of the initial IY Facilities, as that c:oru:ept is used in this 
Amendment. IY Crane zmt related to any lY Crane, shall cease after 
the end of any amortization period. 

(2) The parties agree the IY Cranes shall be zeplac:ed, zefmbished, or 
modified by the Port. or additimal IY Crules slWl be acquized. by the 

· Port (all as Lessee may dinct), at any time upon written notice by 
Lessee to Port. ln addition to the aforementioned S2D million, as 
escalated, the Port slWl make available at any time dming the tl!ml. of 
this Leue, only after the afw id $20 million as escalail!d bas been 
expended, up to m aciditional S5 million. which unount slWl be 
escalated at 4.5% per year CIOIIUN!N:irlg December 31, 1992. and which 
amount shall be available at I es ee's option upon written request of 
I essee, for my IY Crane contemplated in this Amendment. I es ee 
lhal1 amortize 100% of any portion of this S5 million (as escalated) 
wiW:h I ee may m,ljw, at 9.25% per year over the Jesser of 14 yeas 
or the remaming tenn of this I ••. Said amortization shall be 
cxmsid.end. nrnt IUid lbat portion relating to any ~ Crane utilizing 
Aid fuDds lhal1 begin. to accrue immec:liately loDowing any such IY 
Crule's acquisition. installation on the Premises IUid. after it is 
operational m after any modificetian m mfl.ubistunent, as applicable. 
Said rent shall be payable at the beginning of each month after its 
ac:cnaaL IY Craie zmt related to any IY Crane, slWl cease after the 
end of any amortizatian period. 

(3) 1he parties agree the IY Cranes shall be zeplacal, refwbisbed, m 
Jl'odified by the Port. (all as I nu may diJel:t), at any time I ee 
may direct upon w:dtten notice by 1 r sr e r to the POl't. Upon issuaDce 
of Lesne's written notice, the Port shall IMke available up to an 
additional $10 mDlinn (which amount shall escalate at 4.5% per year 
commencing December 31, 1991), which along with any remaining 
portion of the initial S2D miUion ·as escalated IUid. ·any remaiJUng 
portion of tlie S5 million as escal•ted, llhaii be available at Lessee's 
optioit, for any such zeplateuaeut, Rfurbisbment, modifiation of my 
IY Cralle provided however, no pmtion of this $10 million as 
escalated shall be available for acquisition of any IY Cranes which is 
not used to replace m existing IY Cruae. Lessee shalliDIOrtize 100% 
of any such portion of this $10 million as escalated which may be 
utilized, at 9.25% per year over the Jesser of 14 yeas or the zemaining 
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term of this I ease Rent shall begin to accrue inunediately following 
any such IY Crane's acquisition. installation on the Premises and after 
same is operational or after any modification or refurbishment, as 
applicable. Such rent shall be payable at the beginning of each month 
thereafter. IY Crane rent related to any IY Cmne, shall cease after the 
end of any amortization period. 

(4) For the portion of any replacement, refurbishment or 
modification, or additional acquisition costs which exceed all amounts 
specified in subparagraphs (A)(l)-(3) above (as escalated), payment of 
such excess amounts shall be for the account of I essee or as otherwise 
mutually agreed to by the parties. I " ee shall amtinue to pay for the 
full amortization period(s) regardless of whether the applicable IY 
Cranes are sold or otherwise removed &om service. Provided 
however: 

(i) no IY Crane shall be removed &om the Premises without 
I " ee's prior written amsent and · 

(ii) if any IY Crane is sold or leased by the Port, the net 
pmoeer.ts will be shared as follows: 

(a) the net poe mls &om the sale or lease of any IY 
Cranes, or portions thereof, that were purchased, 
replaced, zefmbished. or modified with all or a portion 
of the first S20 million (as eval•ted) specified in 
subparagraph (A)(l) above, sball be shared equally by 
the Port and I mee; 

(b) the net proceeds of any sale or lease of any 1Y 
Cranes, or portions thereof, that were purchased, 
repllced. refwbished, or modified with all or part of the 
flmds specified in subparappbs (A)(2) or (A)(3) above, 
or any funds Lessee contributes pursuant to this 
subpalagraph (A)(4), sball be paid to I ee; and 

(c) solely with respect liD funds which may be jointly 
invested by the Port and I " ee upon their mutual 
agzeeuoent pursuant to tbis subparagraph (A)(4), the net 

· proceeds of ·any· sale or lease of the IY Cranes, or · 
portions thereof, that were purchased, replaced, 
zefurbished, or modified with any such flmds shall be 
paid to I es ee and the Port in the same proportion as 
the payments made by each party. 

(d) For purposes of illustratiaa. the following example 
is giwn: An IY CraDe is pm:hased with $1.5 million in 
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1997 dollus from the first $20 million described in 
subparagraph (A)(1) and refurbished in 2002 dolWs 
with $500,000 from funds described in subparagraphs 
(A)(2) or (A)(3) above. If the IY Crane is sold, the 
proceeds will be shared in the ProPOrtions of 37.5% to 
the Port and 62.5% to I essee, cak:ulated as foUows: the 
total investment equals $2,000,000 (i.e. $1,500,000 plus 
$500,000); and the Port's share equals 37.5% (i.e. [05 
multiplied times $1,500,000), divided by $2,000,000 
equals Q37S). 

(iii) any sale or lease of any IY.Crane by the Port to a third 
party shall be at fair market value unless otherwise agreed to in 
writing by the parties ltetetu; and 

(iv) l es ee shall have first right of ft!fusal to purchase or 
lease my IY Crule; md 

(v) an or after the issuance of a notice by l r r er to the Port 
to replace one or lftDft IY Cnnes, I re shall have the option 
to pun:hue any sw:h edstiug IY Crane to be repl•ned l esr r r 
may exm:ise such option by issuing written notice pmmptly to 
the Port that it is exercising its option. The price shall be 
mutually ~ to by the parties. In the event the parties 
c:arinat zeach an a.gt&D"oem on price within 60 calendar days 
after the date of such written notice, then fair market value 
shall be cfeteruUned by the· procedures described in 
aubpuagraph (A)(5) below. 

(5) MECHANlSM 10 ESTABLlSH FAIR MARKET VALUE. 
Should tbe parties heteto fall to zeach &gn!CIDmt an the fair market 

. value within any time specified for auch a.gt&D"Ient, 1 CS'PI! and the 
Port agree to jcDntly appoint an independent appraiser to determine . 
auch fair market value or values within fifteen (15) calendar days 
the!eafter. Failing this joint action tD appojnt a single appraiser 
within such 15 calendar day period, the parties hereto shall each 
designate Ill independent appraUer within 15 calendar days after the 
expiration of the period to appoint a single joint appraiser. Both 
appraisels shall jointly appoint a tbircl apprailer within an additional 
1S calendar -days. The failme of one. party to appoint an appraiser 
within the pzesc:ribed time period shall be deemed a waiver of its 
right to appoint an appraiser and shall be deemed a joint appointment 
of the appraiser appointed by the other. The appraisal of the jointly 
appointed appraiser or a majority of the pand of appraisen, as 
appropriate, shall be binding and conclusive on both I USI!I! and the 
Port; pzovided however, If a majority of such a panel cannot reach 
c:onc:urrenc:e, the appraisal which is neither the highest nor the lowest 

18 . . . 



(B) 

shall be binding and conclusive on both parties hetetu. Appraiser(s) 
shall be required to issue their decision thirty (30) calendar days after 
the appointment of the last appraiser or as soon thereafter as is 
practicable. The parties shall share any expenses of tPe appraisers 
equally. 

(6} I essee shall be responsible for maintenance and repair of the IY 
Cranes to the original manufacturer's specifications. Any dispute 
under this Section 2, paragraph (e}(iii}, except for those pertaining to 
establishment of Fair Market Value (which shall be decided as 
provide in subparagraph (A)(S} above} shall be zesolved by arbitration 
pursuant to Section 7, paragraph 28(b) of this Amendment. 

(7) Unless I es ee agrees to buy and the Part agrees to sell any 1Y 
Crane to I essee, then at the expiration of the term of this Lease (as 
same may be extended}, I es ee shall be entitled to receive an amount 
from the Port , with tespect to any IY Crane 110t sold to Lessee, equal 
to any amounts due I es ee had any IY Crane utilizing funds specified 
in subparagraphs (A}(l·} through (A}(3} been sold as per 
subparagraphs (A)(4)(ii)(a) and (ii)(b) above at Fair Market Value 
detetmined either by mutual agmement or pursuant to (A}(S} above 
in the absence of mutual agteement. In the event the Part does 110t 
elect to keep any or an of the IY Ctanes at the end of the term of this 
Lease (as it may be extended), I ee shill have an option to purchase 
any IY Crane the Port does not keep, at a mutually agreed price upon 
issuance of wtitteu notkle. Jl the parties cannot seac:h an agteement on 
price within 60 calendar days after the date of such written notice by 
I es ee, tben fair market value shall be detentUned by the procedures 
contained in subparagraph (A}(S) above. 'Ibe proceeds shall be 
distributed as per subparagraph (AK4Kii} above. 

CONTAINER CRANES. 

(1) GENERAL 
(a} ACQUIS1'110N AND RENT. 
Upon Lessee's wtittetL tequest, at any time during the fint 
twenty (20} )IRIS of this Amelldment following Total Facility 
Completion. the Pott shaD purchase up to two container aaues 
of I 1 ee's choice c:apeble of effidentlywoddng APL's current 
and futuze v rJs · Such container craues shall not have crane 
rail load requirements that C'11 eed the load capabilities of the 
existing apron as of the date of this Amendment; ptoVided 
however, notwithstanding tbe foregoing, this crane rail load 
limitation shall not apply to any container crane acquiled at 
I -see's request for pwposes of operating on the Fourth Berth 
and the ·IIDrl:hemmost 400 feet of berth specified in the 
definition of Expansion Premises (such areas to have crane rail 
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load limitations as per Exhibit H). I es see shall pay rent to the 
Port for the container crane(s) based on the aJSt c:hargecl by the 
manufacturer plus the din!ct administrative and engineering 
costs of the Port and pennitting, certification c:osts and sales 
tax. amortized at a 9.25% per year, over 30 yeus commencing 
upon (i) the acquisition and installation of any sum container 
crane and after any such container crane is opezational; and (ii) 
only with .nspect to any such container crane which I es ee 
designates in writing shall be used for the Fourth Berth. then 
the earlier of Facility Component Completion of the Fourth 
Berth or I es ee's use of any such contaiDer.cnne. Such rent 
due from I es ee shall cease (whether fully amortized or not), 
upon the earlier of (i) termination of this I ease (and any 
extensions thereto); or (ii) after any such container crane has 
been fully amortized unless otherwUe mutually agreed in 
writing by the parties. Aftl!r any such container crane has been 
fully amortized, the parties hereto shall renegotiate the rent 
due on any such container cnr1e at the then prevailing fair 
market value, or in the absence of such awtnel agreement. the 
n!Dt shall be decided pmsumt to the azbitmtion p1oa:clure in 
Section 1, subparagraph 28(b) of this Amendment. 

(b) I FSSEE OP'IlON 10 PURCHASE. 
I es ee, upon the ilswmce of written notice to the Port at any 
time duzing the tenD of this Leue (or any exteDsions thereto) 
foJ1owjng fourteen (14) yeam after • omn•encea:ll!llt of rent on 
any container crane contemplated in IUbparapph (B)(l)(a) 
Qove. shall haw the option to purcbue any such container 
crane 5pKified in subparagraph (B)(l)(a) above frmn the Port 
at the fair m•rket vUue; provided however, the determination 
of fair market value of any such container cnr1e shall not 
include any value added to any container crane by any futme 
enhlncements to the exleut sw:h enhancements were dilectly 
paid or amortized u rent by 1 ~ s see Should the parties be 
unable to agzee upon the fair market value within fiO c:alendar 
days after the date of any such written notice then the fair 
market value of any such container crane shaD be detenrdnecl 
in accordance with the appraisal procedUie set forth in 
subparagraph (B)(l)(d) below and such sum shall be due 

· .withm thirty (30) calendar. days · of such appraisal 
detenaination. 

(c) JESSEE ELECTION. 
I ee may elect to supply one or moze CDidainer aanes for the 
Premises instead of, or in addition to, any container cranes 
ip'Cifiecf in subpangraph (B)(l)(a) above. 
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(d) MECHANISM 10 ESTABUSH FAIR MARKET VALUE. 
Should the parties hereto fail to reach agreement on the fair 
market value within any time specified for such agreement, 
I essee and the Port agree to jointly appoint an independent 
appraiser to determine such fair market value or values within 
fifteen (15) calendar days ~- Failing this joint action to 
appoint a single appraiser within such 15 calendar day period, 
the parties hereto shall each designate m independent 
appraiser within 15 calendar days after the expiration of the 
period to. appoint. a siDgle joint appzaiser. Both appraisezs shall 
jointly appoint a thUd appraiser within an additional 15 
c:aJendar days. The lailun! of one party to appoint an appraiser 
within the ple5Cribed time period shall be deemed a waiver Of 
its right to appoint an appzaiser and shall be deemed a joint 
appointment of the appraiser appointed by the other. The 
appraisal of the jointly appointed appraiser or a majority of the 
panel of appraisers, as appropriate, shall be binding and 
conclusive Cll\ ~I • ee aNI the Port; provided however, if a 
majority of such a puae1 cannot reach concurrenc:e, the 
appraisal which is Mitheor tbe highest nor tbe lowest shall be 
binding and conclusive on both parties hereto. Appraiser(&) 
shall be zequUecl to issue their dec:isicm thirty (30) calendar 
days after the appointment of the last appraiser or as soon 
thereafter u is practicable. The parties shall share any 
expenses of the appraisen equally. 

(e) ENHANCEMENTS. 
Upon I II'S wDtten mque&t. fatwe enhancements (except as 
provided in Section 2. p.,..graph (e)(iii)(B)(2) below pertaining 
to container crue raisiDg) to any Port owned container crane 
shall be paid for by the Port. and I I! I! sbaJ1 pay n!l\t Cll\ any 
such enbaN:ements based on an amortization schedule of the 
enhancement coats fmdudiDg the Port's direct administrative 
. and engineeriag costs and pemaitting. certification casts and 
sales tax) with a rate of zetum equal to 9.25% per year applied 
over the lelll8iniftg tenD of the ' ..... (u it may be extended) 
zegudJess of any sale. I shall also have the right to make 
any such ellhancements at its own cost and expense upon the 
written con&ent of the Port which shall not be unreasonably 
Witbhe1d. . 

(f) MAINTENANCE AND REPAIR; SECONDARY USE 
RIGHIS. 
1 es ee shall be Iesponsible for maintenance and !epllir to the 
original manufacturer's specifications and fueling of the 
container crmes. ll the Port constructs the Fourth Berth,. and 
the Fourth Berth is not part of the Premises, I -see shall have 
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seccmdary use rights for the Fourth Berth and to any container 
cranes installed for use on the Fourth Berth. In that event, 
t e see shaD pay the Port's tariff r.ate for use of such cranes and 
for all other charges connec:ted to use of the ~urth Berth. 

(2) CRANE RAJSJNG. 
Witldn 24 months of I essee's written zequest, the Port will have 
completed incleasirlg 1be height of 1be first of up to five existing Port
owned container cranes uul the remainder of them in m expeditious 
manner by up to 20 feet in order to aJJow these container cranes to 
•crammodate higher container •c!cs on container v H sels which wm 
dock at the Premises, subject to conformance with acceptable 
engineering standards and the folbwing conditions: 

(a) Crazies 61, Q uui/or 63 will be r.aiseclfimt upon lessee's 
written zequest. The Port ahaD pay permitting, engineering, 
design. canstruclioD,. eertilicatian. sales tax and the Port's din!c:t 
administrative casts for raising of these cranes, and such costs 
sba11 be npaid to 1be Port by I IS ft!ld: based on a 9.25% 
amortization acbedule ewer 30 JellS, or the le'llUUning lean of 
this I eve , whicbever is Jess. 

(b) t :: sba11 haft the following cnme raising options with 
Iespect to coutaiueraaues 6C artd/or 68: 

(1) Cranes 61 aNi/ or 68 will be raised following the 
raising of aanes 61, 62 and 63 upon I enee's writlm 
nquest. The Port will pay for raising auws 61 uvi/or 
68. fiCIID 1be time cnme 61 artd/or 68 is msed, the tolal 
miniln1DII ammal pal'IIJdle for that particular auae 
(now at 6ZS bouzs) will be established as follows: D-30 
months 625 bolus; 31..f0 montbs 937 bolus; 61 months 
to end of Lelle te:m 1,250 tows, or 

(2) Crimes M aNi/or 68 will'M ftised lo1lowillg the 
nisin& of auws· 61, 62 uui 63 upon t·nee's written 
zequest. The Polt ahaD pay permitting,. engineering, 
design. CDIIStrUc:tion. certification, sales tax and the 
Port's clirect admitdstrative costs for raising aanes 64 
and/or 68 and such casts shall be repaid to the Port by · 
1 ee as nnt bued an m:l amortization of 9.25% per 
year for the 1= 55 er of 30 JellS or the remaining lean of 
this I ease; or 

(3) Les ::may pay to raise either or both of Cranes 64 
and 68 at its own ccst uui expena 
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(e)(iv) SPECIAL IMPROVEMENTS· CAP ON COSTS. 

(A) Exhibit F contains a list of Sped•! Improvements 1D be~ by 
the Port for which Specie! Improvements Rent shall be paid. The Actual 
Coat Caps are describecl in Exhibit F, Part IL md such Actual Cost Caps shall 
apply zegardless of the Actual Costs of any Special Impmvement, subject to 
any Changes puzsuant to paragraph (e)(v) of this Section 2. lessee's 
Maximum Share regardless of Actual Cost for each of the Special 
Improvements listed in Exhibit F, shaD be capped md not exceed the amount 
derived by multiplying the percentage assigned in Exhibit F as Lessee's 
perc:entap share for each of the Spec=i•IIDtpzoveu~ent's Actual Cost, times 
the amount in the Actual Cost Cap column in Exhibit F for such 
improvements. Provideci, however, ii I eree issues a written l'IOtice to the 
Port specifically requesting that cxmstrw:tion of a SpecialiDtprovement be 
delayed beymwi December 31, 1996, I esree's Actual Coat Cap specified in 
Exhibit F would inaeale at a 4.5'lGt annual c:ompouncled inflation fac:tor 
between December 31, 1996 md the last manth of the requested delay. 

(B) If Actual Costs for any Sped•! Improvement are less dum the Actual 
Cost Cap amtained an Exhibit F lor such iaapwveulellt, the actual Jes....,. 
amount will be used as the basis lor calculating Le•see's Special 
Improvement Rent payments. 

(e)(v) APPROVAL OF PLANS AND SPECIFic.\ nONS; CHANGES. 
The following provisions govern Changes and/ or other modifications. This entire 
provision (inducting without limitation I essee's right to challenge the Port's 
estimates) shaD be subject to the arbitration proc:eciure in Sec:tian 7, subparagraph 
28(b) of this Amendment. 

(A) DEFINlTIONS. 
For purposes of this Section 2ipangraph (e)(v), the following definitions 
shall apply: 

(1) Total Facility-The c:oDective sum of all Facility Components, 
which, when Total Facility Completion is achieved, provides I es ee 
with all of the physical elements of the facility nquized by this 
Amendment . 

(2) Canceptual 'Dtsign-lhe drawinp, plaDs, specifications, and 
other materials which represent a level of .detail equivalent to 
approximately fifteen percent (15%) completion of the design 
nee suy to c:onstrw:t or otherwise improve a Facility Couaponent in 
a good worlananiDce manner and shaD include an estimated Actual 
Cost based 011 Exhibit H. 1lu! materials used to describe the 



Conceptual Design shall, at a minimum, identify and describe all 
major elements of the Facility Component. 

(3) Pinal Design-The contract documents, including drawings and 
specifications, which repJe&ent a level of detail'equivalent to one 
hundred percent (100%) completion of the design necessary to 
construct or otherwise improve tbe Pacility Component in a good 
worlalumlike l1\ll1ml!l' and which includes. cost estimate. 

(4) Chazase-Any JIV!Ciifiratim mquesteci in wmmg by I •ne to the 
scope or specifications of a Pacility Component requiJed by this 
Amendment (as amended. including supporting documents), which 
by mutual ag;ee"lent or ubitratiml does affect tbe estimated Actual 
Cost at the time of tbe ft!CJ1HSt and./ or impacts tbe Actual Sc:hedule as 
per subparagraph (G) below, for Paci1ity Component Completion of 
the IX Facilities, Total Facility Completion, and I or Pacility 
Coutpement Completion of the Fourth Berth (if exercised by I es e e) as 
descr"bed under (G)(l) below. 

(5) Adual Sc:bedu'e Tlet:flecl cwza&t ac:beduJe for expedecl Padlity 
Component Completion of all Facility Cmnpcmatt&. Such lldledule 
shall be lnllde availlble to both put1es ad shall include a c:ritical path 
for each of the following itaDa: Pacility C:C.a•pcment Completion of 
the IY fldlitirs, Total Pacility Completicm. and Fadlity Compcment 
CampJetian of the :Fourth Berth (if ecerc"Ted by I ess eo). 

(6) Completion-Porpurpaau of this~ (e)(v), the conduaian 
of any stage CDI\telllplatecllw::rein wtddlls ~le by eider mutual 
~~g~eement or by resolution pursuant to the ubitration ptoceciure. 

(B) PERIOD t1P 10 COMPLETION OF CONCEPniAL DESIGN. 

. . . .-

(1) Ptomptly after erecutian of this Amendmalt, the Port ad I ee 
aha1l each desipate in writing Pluject I •dem to :respond to issues 
arising toaeht. Each party II1Wl also designate, in writing, Pzogr:am 
Supetvisom to CJVerlllle the PK;ect I f'!!der& 

(2) AD issues zeguding the ConceptaaJ Design ahaJl be zeviewed. 
pmsuant to the following ducwueuts and infonnatiaft. in descending 
Older ofprimtty ~ mapomnc:e: 

(a) 1he tease, as amended, iJ:Iduding Exhibit H as amended. 

(b) Pac:iJity CozziJ>Ofldd equivaJence to existing comsponding 
imptovauad:s at Taminal S. 
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(c) Data al'ld criteria developed and agreed to by the Port and 
I eszee during the period up to mutual approval of Conceptual 
Design. 

(3) The Port shaD develop a Conceptual Design for the Total Facility 
in accordance with the provisions of (B)(~; llbove. 

(4) The Port's and. I ee'a r'"+Ktive Ptoject Le•ders shall attempt to 
resolve my ctisagmement on Conceptual Design or on whether a 
proposed mocUficaticm is a Cbarlge which arises during this period. 

(5) Disagreemenls whlch camot be J:eSOived by the Ptoject Leaders 
shall be nofeued to the two Program Supervisors who shall attempt to 
resolve the issue in accordance with the provisions of (8)(2) above. 

(C) APPROVAL OF CONCEPTUAL DESIGN OF ANY FACILITY 
COMPONENT. 

(1) The popasecl. Cona!ptual Design shall be submitted to I ee for 
its approval (plovided, however, 110 such approval shall relieve the 
Part of its obligation to comply with aD applicable laws, regulations, 
ordinmces, 8lld other similar requirernenls). I e e shall teview the 
ptoposed Conceptual Design aolely on the basis of whether or not the 
PZOfOSed Conceptual Design is consistent with the docwnents and 
irlformatiarl as described in subparagraph (8)(2) above. Within four 
(4) But r Days after receipto I e e shalL in writing, either appzove 
tbe proposed CoDceptual Desip in whole or in put with details in 
writing of my objecticms or ll!ject the ptoposecl Ccaceptua1 Design in 
whole or in part with written d.etaiJecl explanation tt.eteof. If all or 
put of the proposed Conceptual Design is rejected, tbe Port shaD 
resubmit SIDle after nspanding to said objection(&) which shall then 
be. subject to the 8lme proc:eclule. If the parties cumot &gzee IS to 
whether the proposed Canceptual J')esip conforms with the scope 
and intent of the mqmwenlolllts as mntemplatecl by this Amendment 
or whether my sud\ upect • o• i••• a ChaDp after resubmission of 
tbe proposed Conceptual Desip. dlen either party may call for the 
dispute to be zesdved in aa:mduu:e with the .£allowing procedures: 

(a) The parties' Ploject Leaders shaD immediately begin goocl 
faith negotiations to resolve my disag•eeutent regarding the 
aeceptability of the proposed Conceptual . Design. Such 
negotiations shall not exceecl four (4) Bnsir Days. 

(b) If the parties' PtojeCt Leaders cannot resolve such 
clisagzeeuii!NS after the expiration of the preceding period. the 
dispute shaD be immediately &efeued to tbe parties' Program 
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Supen>isols. who shaD thereafter attempt to resolve the dispute 
within five (5) Business Days. 

(c) H the parties' Program Superviso!s cannot resolve the 
dispuie after the expiration ol tbe precedb1g five Business Day 
period above, then tbe dispute may be n:fened by either party 
for azbitratian pwsuant to Sec:tion 7, subparagraph 28(b) of this 
Amendment. AU conespondenc:e, materials, drawings, ancl 
aiSt infomlation zelating to tbe modification will be available 
to the arbitrator for his or her ft!\'iew. I essee may direct the 
Port in writiJig to proceed in accordance with Lessee's 
instructkms regardJess of the pendency of any dispute and the 
Port shall so mmply. 

(2) The Port shall be allowed to make mrisions to the agreed 
Canceptual Design or the Final Design (and lha1l notify I r 1 re e of any 
such revisions to the extent practicable) only if such proposed 
JeVision&: 

(a) allow the Port to Ndw::e Actual Coat or time by 
Implementing mme efficient buildiDg components, systmus, 
lllld amstrw::tion praetices; llld 

(b) provide Facility CompoDmts which ae functicmally 
equivalent to the improvemenls .. designed; IU1d 

(c) maintain the same -quaUty lnel u ~ in the 
applicable doc:umenls; and 

(d) do not haw an impact on the Ac1nal Sdled.ule completion 
dates and do not aubstamiaD.y inaeue the estimated Actual 
Costs. . 

The Port may iznpJmriSlt such l1!Visions for a Fac:iJity Component 
prior to Pad1ity Coatpanent CmnpJetion. Port-pzopcaed IWisions 
which do not meet the above aiteria may oaly be 'UIIdertaken after 
I e e gives its wdtten pennissicm. Disputes which ui8e with nspect 
to this matter shall be subject to tbe resolution pzocedures in this 
subpal:agraph c. . 
. . 

(D) PERIOD AFTER COMPLE'I'ION OF CONCEP'IUAL DESIGN UP 10 
FINAL DESIGN. 
Proposed modifications to the agzwd-upon Conceptual Design. up to 
approval of the Finall)esjgn. shaD be handled as foDows: 

(l) A pzcposecl moctification will be teViewed by the Port Pxoject 
Leader for impacts on labor, materials, equipment, cost, Actual 
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Sc:heclule, and other clirec:t impacts. Such impacts an estimated Actual 
Cost and Actual Schedule shall be quantified by the Port. The Port 
shall reply in writing to L"Ssee's Project Leader within four (4) 
Business Days from the date of zec:eipt of tbe requested moclification 
regardjng the impacts an estimated Actual Cost and ACtual Schedule 
and the Port's judgment as to whether o:- not tbe modification 
amstitutes a Change. 

(2) I "Ssee's Pxoject Leader shall zespond within four (4) Business 
Days after tea!ipt of the ~reien!ncecl written communication to 
the Port with a decision to proceed with, modify, or reject the 
p10pcl&ed modificatian. 

(3) I e sree may dUect the Port in writing to proc:eeci with a proposed 
moclification at my time and ·the Port shaJl do so; provided, however, 
if I ·see does 110t give sw:h c:tirec:tion in writing at the time it initially 
proposes the modification to the Port. the period from tbe time such 
proposal is initially made untill•ne gM!s the Port notice to proceed 
in writing sba1l be induded in the amsideration of the impact an the 
Actual Sc:beclule. The Port will isolate the cost and Actual Schedule 
impacts of such moclificatian. 

(4) The parties' project Leaders shall immediately begin good faith 
negotiations to zesolve any disagreements n!pZding estimated Actual 
Cost and Actual Sc:heclule impacts md/or whether such modification 
c:onsti.tutes a Change. Such negotiations sballiiOt exceed four (4) 
Bush Days. 

(5) If the parties' Ptoject Leaders cannot n!SOlve such disa.gzeeruents 
after the expiration of the preceding period, the dispute shall be 
bnmecti•tely &eleued to the parties' Program Supervjsors, who shall 
theleafter attempt to resolve the ctispute within five (5) additional 
B1ll5i:r n Days. 

(6) If the parties' Ptoject Supervisors c:.armot resolve the dispute after 
the expiration of the precedil'lg five Business Day period above, then 
the dispute may be &efLlied by either party fDr arbitration pmsuant to 
the Section 7, subparagraph 28(b) of ~ Amendment. All 
c:onesporuience materials, dlawinp, and cost inlormatian !elating to 
the modification will be available to the arbitrator for his 01 her 
review. 

(1) L"Ssee may clliect the Port in writing to proceed in aamdance 
with I r ee's mstrw:tioDs r:egard1ess of the pendepcy of any dispute 
and the Port shall so mmply. . 

'Z7 
. ·. 



(E) APPROVAL OF FINAL DESIGN OF ANY FACIIJTY COMPONENT. 
The poposed Final Design of any Facility Component shall be submitted to 
I enee for approval by I es ee (pmvided, however, no sw:h appzoval shall 
relieve the Port of its obligation to comply with .U applicable laws, 
regulations. ordinances, and other similar teqUireuuints). lessee shall 
rniew the proposed Final Design on the basis of whether or not the 
proposed final design is consistent with the Conceptual Design, the 
documents and mformation rpecified in eubparagraph 8(2) above of this 
paragraph (e)(v), and other aped to modifications or Changes made during 
the time leading up to submission of the Filial Design for approvaL Within 
ten (10) Business Days after n:ceipt. r r shall. in writing, ei!her approve 
the ptopmd F"JMI Design in whole or in put with details in writing of any 
objecticms or ft!ject the proposed Final Design in whole or in part with 
written detaiJed explanation thereof. If aU or part of any pzoposed Final 
Design is !ejected, the Port shall le8Ubmit same after zesponcting to said 
objection(&) which shall then be subject to the same pmcedure. If the parties 
cannot agree as to whether the propose~ Pinll Design amfonns with the 
scope and intent of the imptovmil!nls as contauplated by this Amendment 
or whether any such aspect may constitute a Challp (as •sr tted by either 
party) after ft&Ubmission of the ptopcn~ Pinll Desip. then either party 
may call for the dispute to be resolftd in ac:cordanc:e with the same 
proc:edlUS provided in ~C.bove. 

(F) PERIOD AFI'ER PINAL DESIGN UP TO FACILl'l'Y COMPONENT 
COMPLE'IION OF AN'fFAcn.tn' COMPONENT. 
Prop.:~sed modifications by hne to the Final Design of any Facility 
Component IS apptoved ~be handled IS (oJJows: 

(1) A ptopcsed modificaticm will be RNiewecl by the Port Pzoject 
'•det for impacts an labor, materials, equipment, estimated Actual 
Cost. Actual Sc:bedule, IILd other direct impacts. Such impacts an 
estimated Actual Cost llld Actual Sc:hedule abaD be quantified by the 
Port. The Port shall reply to'" 's Ptojectleadet within four (4) 
Business Days &om the date of lCCi!ipl of tbe zequested c:banp 
n!prding the impaCIS an estmwted Acblal Cast UKI.Ac:tnal Schedule 
and the Port's judgment as to whether or not sw:h modification 
constitutes a Chmge. 

(2) te5see's Ptoject Leadet shall tespand within £our (4) Business 
Days tO the Port with a Gecisim to pzv r d with. modify, or reject the 
ptoposed modification. 

(3) I see may ditect the Port in wziting to proceed with a ptoposed 
mcvUfication at 1111)' time IILd the Port shaD do 110; provided, however, 
if I r s r e does not give such dita:tion in Wliting at the time it initiaD.y 
ptqpcses the moctification to the Port. the period from the time such 
ptoposal is initially made until I- r e gives the Port notice to proceed 
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in writing shall be included .in the amsicleration of the impact on the 
Actual Scheciule. The Port will isolate the estimatecf cost anci Actual 
Schedule impacts of such mociification. 

(4) The parties' Project Leaders shall immediately begin good faith 
r.egotiations to zeso1ve any clisag:reements ~estimated Actual 
Cost and Actual Schedule impacts md./ or whether such modification 
constitutes a Change. Such negotiations shall not exceed four (4) 
But !Days. 

(5) If the parties' Project Leaders cumot ft!SOlve such disagreements, 
the d.ispute shall be referred within two (2) Business Days after 
cxmclusion of the negotiations ciesaibed in (4) above to the parties' 
Program Supervisors, who shall attempt to resolve such 
d.isagreements within thn!e (3) Bu& n Days, . 

(6) If the parties' Program Supervisors cumot resolve the dispute 
after the expiration of the prececiing thn!e Business Day periocl above, 
then the d.ispute may be referrec:i by either party for arbitration 
pursuant to Section 7, subparagraph 28(b) of this Amendment. All 
corresponcience materials, drawiziSS, md. cast .infmmation zelating to 
the mociification will be available to the arbitrator for his or her 
zevjew, 

(7) ' ee may d.Uect the Port in writing to pmceed in accordance 
with t es u's instrudions reprdless of the peadeN:y of any dispute 
md the Part shall so comply . . 

(G) SCHEDULEIMPACTS. 
(1) W"d:h respect to any JI!Odi6cation or the cumulative efiect of 
multiple mocU6cations, the Port will quantify, using critical path 
analysis, my impact on the current Actual Scbed.ule for inclusion in 
the submittals to T ee r:equireci in Ibis subparagraph (e)(v). 

(a) If such impact does not exteud the .Actual Sdtedule beyanci 
the Pleieued Schedule, lhele will be 110 Change for puxposes of 
schecluJe impacts. 

(b) If such impact cloes extend .the Actual Sdtedule anci that . 
· ~ (or portion thereof) goes beyond the Preferred 

Sc:beciule, the modification wm be clemoecla Change based on 
the impact to the Actual SchecluJe and. an.equal extension of 
time (to the extent such eXtension goes beyond the Pzeferred 
Sc:beciuJe) shall be applied to the Conservative Schedule for 
any or all of the following impacted. items· Facility Component 
Completion of the lY Fae~1ifies; Total Facility Completicm; and. 
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Facility Component Completion of the Fourth Berth (if 
exerdsed by I s ee). 

(c) H the Conservative Schedule has been extended under 
(1)(~~) above, and I •n ee subsequently riquests a Change 
which zedw:es the Actual Schedule for the IY Facilities, Total 
Fadlity Completion. and/or the Fourth Berth (if exercised by 
I essee}, an equal reduction of time shall be applied to the 
applicable Conservative ScbeduJe dates; prOvided, howewr, in 
110 event shaD the Conservative Sc:bedule dates be moved back 
to dates earlier than tbale given in Section l.G. 

(2) With respect to aD Changes that affect the Actual Schedule, the 
Port will use its good faith effolts to ptevaat or miniiNze delays and 
ensute that the Conservative Schedule for the IY Pac:ilities, Total 
:Facility Completion. ad the Foutth Berth ("If exen:ised by I me) will 
be met. 

(H) PAYMEN'l'S AS A RESULT OF A CHANGE; SAVINGS POOl. 

(1) PAYMENTS. 
(a) The estimated Actual Cost of a CluD1ge Dr series of Owtges 
(whellaer.- iN:xew or allet suction) shall be detaminecl 
baaed upon one of the following two appliable estimated 
Adaal Costs: for the paW prior to c:ampletion of Canceptua1 
])esign, the estimatai Ac=tuel Cast of~ consistmt 
with Exhibit H at the time of execution of this Amendment 
(which • equa1 to the "Actual Cost c.p· specified ill Put n of 
Exbibit F for Special Improvements); or, for the period 
foDowing completion of Canceptual Design, the estimated 
Adual Cost of impioveaaents Clllll&istaat with the Conceptual 
1)esign IS appaoved. 

(b) If a Chmge for a Speda1 Improvement results ill a aet 
increase in the Port's estimated Actual Cost for sw:h Special 
lmprovmaent. and the msultant estimated Actual Cost of the 
mJevant Special br&pioveuaent is below the "Ac:tual Cost Cap" 
specified on Put II of Exhibit·F baeto, I• u'sl'Entll payment 
obligation Cor· such Chanp shall be based on I es•ee'a 
pacad:lp ahue Of the estimated Actual Cost of such Oautge 
sperified as "' ee's '% Shaze" in Part II of Exhibit F. To the 
extent that auch estmaated net increase for a Special 
Impxoveuaent Clwage exceeds the •Actual Cost Cap," I r see 
shaD. 1'81 100'% of such amount over the Ac:tual Cost Cap as 
taat (amortized over 30 yeau at 9.25%). 
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(e)(vi) 

(c:) If a Change for a Facility Component which is not a Special 
Improvement results in a net Uu:rease in the Port's estimated 
Ac:tual Cost. 1-see shall pay 100% of suc:h amount whic:h is 
attributable to such Change as rent (amortized over 30"yeus at 
9.2.5%). Any Change whic:h results in a net dec:rease in the 
Port's estimated Actual Cost for such Fac:ihl;• Component 
(whic:h is not a Spec:i•l Improvement) shaD accrue to the Port's 
benefit. 

(2) SAVINGS POOL 
In the event I e see chooses to make a Chmge whic:h !educ:es the 
scope of work on any Special Improvement. and sud! Change ft!SUI.ts 
in a reduction of the estimated Actual Cost to complete said Special 
Improvement &am the applicable estimated Ac:tual Cost. the savings 
shall be multiplied by the "Port's % Shue" spec:ified in Part n of 
Exhibit F haeto. Such pmduc:t shall be placled in a pool (the "Savings 
Poolj. Sw:h Savings Pool may be used by I ee in I es FE zequested 
moc!ifiewtions or Changes which add to the estimated Actual Cost of 
my Spedal Improvement ad the estimated Ac:tual Cost for any such 
Special Impzovement shall be reduced by the ll!lOUJlt &am the 
Savings Pool Provided however, this shall 110t affec:t the Port's right 
to claDn scbedule impact if the Port believes such an impac:t will 
occur; ad pmvided fwdw:r, any ammm.ts in the Savings.Pool which 
have 110t been apent by the time of Total Facility Completion shall 
c:ease being available to I FE 1he parties epee that Savinp Pool 
amounts wNc:b am created as a zesult of a deductive Change in the 

. Gatehouae 11C1Dpe I!I!Cp!Steci by I EF ee shall be applied solely to the 
estimated Ach"' Costs of Changes for. an lntem1odal Yard towa, 
CFS rail spur and •ssoci•ted tumout CFS truck ICale purchase and 
instaJlatian; a canopy at the MainlenanCie and Repair fac:ility ("M & R); 
"genset" mounting uea under theM & R canopy; steam cleaNng area 
under the M & R canopy; the slab under the M & R amopy; an 
intemlodal yard maintenance building; ad inaeues in the estimated 
Actual Costs to the Galeh:R• l.essee-lequest nclw:tiolls in the 
scope of theM & R do 110t aate a aavinp pool. 

EXIENSION OF TIME FOil TOTAL FACILITY COMPLE'I'ION. 

(A) If the Port pmvides .{ r EE with a written DOtice as hereinafter 
providecl, the Port shall be entitled to an extension to the Conservative 
Sc:heclule for CJeJay to the exleut (i) there is a spe i6c CIWie of delay which the 
Port can demonstrate wUl solely and directly delay Total Facility 
Completion or Facility Component Completion and suc:h delay 
detrimentally affects the critic:al path of work; and (ii) suc:h delay is one of 
the excusable causes set forth in subparagraph (vi)(B) below; md (iii) the 
Port c:lemonstrates that it used its good faith effo:rts to prevent or minimize 
the ac:tua1 delay, including without limitation perfomU.ng other or uclitianal 
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work contemplated by this Amendment; and (iv) but for such cause of delay, 
Total Facility Completion or, Facility Component Completion, as applicable, 
would haw oa:urzed. on. time. The amount of any such extension shall be 
the number of days by which the Port am demonstrate that Total Facility 
Completion or FaciUty Component Completion, as aj:Jpropriate will be 
delayed solely and dh«tty by IIUCh. cause of delay. The Port shall at all times 
haw the burden of pmving each of the matters zequired to be established for 
eYOJsable delay; and in the event that it is not possible ID determine whether 
or to what extent any delay is attributable to ca1Jie5 excused by the terms 
hereof, the Port shall not be entitled ID any extension for performance and 
I 11 shaD be entitled to zecover liquidaled damages for the entite period of 
delay. 

(B) The Port shall be entitled to an extension as pmvkled in {vi){A) above 
for any delay caused by Lessee (Other than thole caused by I essee in 
exercising any of ils rights or duties in aomdance with this Amendment); by 
lonna! Ktion of govemment prohibiting c:onstrudicn by war or pzeparation 
for war; by acts of God (other than ordinary siDlmi or inclement weather 
conditions), eartbquke.lamic:lnes, lightning, flaocls. or Jandsljde or other 
acts of overwbelming forre, explosions, fins, liotB, ins1mecticms, sabotage, 
blocbges, embargoes or epidemics as ue the nsult of causes zeasonably 
beyond the Port's control.. labor strikes or &trife iDduding lockouts. 
Notwitbstuu:ling anytbillg to tbe contrary in this I ene, tbe Port shall not be 
entitJecl to excusable delay for (i) any caua of delay in emteuo::e as of the 
date of this Amendment; or (ii) for any delay to the extent caused by any 
en-vhwuuental matter related to the Expulsion Pzemises unJe&s the Port . 
clemcm&tratea the delay caused by the envhwilllietdal matter is caused by 
I 1111 or other UlleD of the Pnmdses autt'Oriud by L 11111 or, if timely 
exeo:Ured, the Optica Premir r r · 

(C) The Port &MD cleJiver ID I 1 Ill! written IIOiice of a cause of delay 
pmsuant to this &ub&ectian (vi) • IOOJ\ a pndicilble but no Jater than 14 
calendar days after the dale which the Part had lalowledp or should. have · 
had bowledp of such CIIU8e of delay. Within 14 caJmdar days after such 
cause of delay &MD haft aided, the Port &hall deliver to L 11 written 
notice of the actual or estimalecl time of delay n!SUlting from such cause 
which spe ifies the cause of the delay and any detaiJed documentation as is 
then available justifying such exten&ion. Any further documentation 
thereafter beamaing available lhall ptwuptly be provided 1D I ee. On the 
basis of the "Port's documentation. I usee Uld the Port shall- confer and 
attempt ID qNe upon the number of dajl of any extension for petfGlDIUICE 
and if the parties cannot &gift, any such exlenSion shall be determined 
pmsuant to Section 7, pamgrapb 28(b). . 

(D) No extension of time &hall be gnntecl pmsuant to this paragraph 
(e)(Yi) 1lll1ess the Port shall haft first delivered by fax or U.S. mail any 
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written notices illld other doc:umentation within the time limitations set forth 
in this paragraph (e)(V11. 

SECTION 3. Subparagraphs (h), (i), (j), (k), (1), illld (m) are heJeby added to 
paragraph 1 {LEASED PREMISES AND EQUIPMENT) of the BaSic Lease, as 
amended: 

(h) OFF-PREMISES 'TEMPORARY CONTAINER YARD LEASEHOlD. 
(i) The Off-Premises Temporary Container Yard ("OPTCY") for 
empty containers will be provided at Terminal 105 in the stages 
described on Exhibit G beginning with the start of amstrudion of the 
Expansion Pzemises. I = e e shall continue to pay rent for the Salmon 
Terminals Storage Area illld Locld:1eed Storage Area (as now leased 

pwsuant to those c:ertam Jeans between APL illld the Port dated July 
2. 1990 illld February 26, 1991, hen!inafter collectively the "Rental 
Agreementsj during the period constrw:tion takes place within the 
Salmon Terminals Storage Area. The Rental Agreen!ent for the 
Salmon Terminals Storage Area shall terminate upon Facility 
Component Completion of that area and Basic Land and 
Improvements Bent shall commence from that time. I •see shall 
wutinue to pay zmt for the Lockheed Storage Area and shall continue 
to Wle both the OPTCY without my charge and up to ll!n (10) acres of 
usable space on the Loc:kbeed Storage Area until Total Facility 
Completian (exdudir!g Facility Component Completion of the Option 
Plemises, unless I es1ee's option is exercised pwsuant to Section 3, 
subparagraphs (i)(i)(A) or (i)(i)(B) of this Amendment). I m at its 
ctisaetion may cbooae to diswntimae W1e of both the OPTCY and the 
Loc:kbeed Storage Area prior to Tolal Facility Comp.letian (as limited 
above), in which event the Bental Agreement for the J,ockheed 
Storage Area shall tezminate. Should I "lee at its ctiscretian decide to 
exercise its option for the Option Pft!lllises at a later date than those 
spedfiecJ in Section 3, subparagraphs (i)(i)(A) or (i)(i)(B) of this 
Amendment, the Port sbaJ1 provide u many usable acres in the 
Option Pn!mises as feasible during stage construdian of the Option 
Premises (subject to any leue by the Port with interim 1l!nlnts whk:h 
is in accordance with Section 3, subparagraph (i)(ii) of this 
Amendment). 

('u1 The parties apee that I "lee aeed not zeloc:ate its off-pzemises 
temporary storage at the OPTCY back to tNt Premises until Total 
Facility Completion (excluding Facility Componad CompJetian of the 
Option Premises, unless I esree's option is exezdsed puzsuant to 
Section 3, subparagraphs (i)(i)(A) or (i)(i)(B) of this Amendment), 
provided I f! may decide to zelocate, in its sole discretion,. prior to 
Total Facility Completion (excluding Facility Component Completion 
of the Option Premises, •v' I ee's option is exerc:isecl pwsumt to 
Section 3, subparagraphs (i)(i)(A) or (i)(i)(B) of this Amendment). 
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After such time, I esse e shall pay at the then prevailing market rate 
should I es !I! desile to continue to utilize the OPTCY. Any dispute 
arising out of this Section 3, subparagraphs (h)(i) and/or (h)(ii) shall 
be teSOlved by arbitration puzsuant to Section 7, P~;D~PPh 28(b). 

(iii)A share of I "S'ee's OJ.ib&ting costs for using the OPTCY shall be 
paid by the Port to 1 1ee on the basis of the number of Drayage 
Moves. The Port's share of this cost shall be equal to a payment for 
each Drayage Move made to I essee equal to 50% of the average dray 
cost for a Part truck and c:lrlver making at Jeut two moves between 
the Pn!DU5es and the OP'J'CY per ho!Jr. The Port's payments shall not 
exa!l!d the cost for 10,000 Drayage Mows in a single year. or prorated 
at this rate for periods Jess than cme year. Jury such payments made 
pmsuant to this subparapaph flii} ·shall be made on a monthly basis 
with such supportil1g documentation u I ee or the Port shall 
reasonably request and ahall CODIDlt!J1Ce upon I r Bee's startup of 
operatialls at the OPTC\'. 

(iv) The parties heteto agree that the Port's Terminal 105 tenant. 
Clowley Marine. Services rCMSi shall haw the right of limited 
a• • r n to, and UR of S.W.Id.ho Stleet between West Marginal Way 
S.W. and the Duwamiah Wallet way for moving c:raw1er cranes and lift 
trucks between the CMS equipment maintenaN:e shop and the CMS 
apmn ua. I r r ahaD be provided with ft!UO!Iable prior written 
notice of the date and time of each 11109e, and each move shall be 
acheduled to filst ac=mrnmoclate I see's 11R ofS.W.Idaho Stzeet. ·n.e 
parties heteiO estimate CMS ..:tiwity of S.W.Idaho Street will c:ansist 
of approdaytely five (S) round trips per year with crawler cranes, 
and two (2) IOuncf trips per month with Bft trucb. 

(i) OFI'IONS'IO-EXP AND. 
1 nee ahaD haw the foJJowina opticms to expG1d the Pzemises to include 
the Option PleDURs (or "'P") at T 1ee'uole clisc:retion. subject to the 
foDowirtg c:anditions stated below. 

• !· 

(i) OPI10NS: I es er shall have the following two options !Clated to 
the Option Premises whidl shaD be exercisable 'by I essee for the 
period from the effective date of this Amendment and shall continue 
for a ten year period f'oDowing Total Facility ~Jetion but in no 
ewnt Jailer than December31. 2009: 

(A) OPllON PREMJSES :EXCLUSIVE OF 1HE POURnl 
BERTH. I esree shall have m option to include the Option 
Premises (exclusive of the Fourth Berth) in the initial 
expulSion. Upon issuance of wtitten notice by 1 esree on or 
befwe June 1, 1995, then the OP, (exclusive of the Fourth Berth) 
shall be included in the schedule for Total Facility Completion 
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within the Conservative Scbedu1e. Should I essee exercise this 
option. I ee shall subsequently have, at any time during the 
Option Period, the option to require the Port to construct the 
Fourth Berth upon issuance of written JIDtice to that effect. 

(B) OPTION PREMISES INCLUSIVE OF 1lfE FOURlH 
BERTH. I -'ee shall have an option to include the Option 
Premises (inclusive of the Fourth Berth) in the initial expansion. 
Upon issu.lnci! of written IIOtic:e by I essee on or before March 
1, 1995, then the OP (inclusive of the Fourth Berth) shall be · 
iru:lw:led in the schedule for Total Fadlity Completion within 
the Ccmservative Scheclu1e. 

(ii) CONDmONS: 

(A) Should the Option P!emises be developed, and added to 
the Premises, the Lease rental rate will be the Sllllle as the then 
prevailing Basic Land and Improvements Rent for the 
Expansion Pn!mises, as shown in Part I of Exhibit F, tbmugh 
the end of the Lease tenn. '11le Port s:eaerves approximately 1.5 
.aes of land abutting the NJrth side of the Option Premises, as 
shown on Exhibit A-6, to be Uled for aa:ess and support of the 
piers extending JIDrth from the sboreJiDe. If the Port decides 
not to utilize the piers by completion of Final Design for the 
Option Premises (e"C:Iusjve of the Fourth Berth), the Port shall 
notify 1 ESII!I! of the avaDability of the 1.5 aaes and shall 
include it as part of the Opticm PJ-mins 

(B) L 1 ee's optiolls ue subject to my lease with an interim 
tenant(s). Until I ee eaercbrs eitler of its options for the OP, 
the Port mains the sole right to detll!ruUne when to dt!veJop the 
Option Pn!mises and to c:booae interim tenants (at whatever 
level of development). Ally lease with m inll!rim tenant(s) · 
shall not be of a length in eo of 3 yam (induaive of my 
options to &aii!W), url alaagi!r term is mutually ap ed to 
by the Port and L me in writing and shall not deplive I es ee 
of its ten (10) acns of the LocU" ed Stonge Area prior to Total 
Facility Completion as per Section 3, subparagraph (h) of this 
Amendment. I ee's option to eaerdse its rights with nspect 
to the OP sbaJl be subject to the·ioDowing pmvisions: · _ 

(1) In the evant that the Option PitilUses have not been 
developed to the stalldards of the improved Salmon 
Terminals Stomp Alea. with the Fourth Berth in place, 
and m interim tl!mlnt is leasing the Option Pzanises, the 
Port· shall have no mori! than 36 months beyoud the 
expiration of my lease of any inll!rim tenant (plus my 
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additional time solely and dizectly related to obtaining 
necessary land use and environmental permits which 
the Port undertakes to obtain as expeditiously as 
possible) to develop the area as mquired for t essee's 
operation. (The 36-plus months will be reduced to the 
exleid that the remaining period on an interim 1enant's 
Jeue can be used to begin the deveJopment process). 

(2) In the event that the Option Premises ue not under 
Jeue tou intetiu• tenant at the time of I ee exercising 
its optiocl. the Port shall have 110 more than 36 months 
(plus any adcliticmal time zequired for obtaining . 
IU!CeSS8!Y land use and environmental permits) to 
develop the area for I -ssee's use as contemplated in 
ExhibitH. . 

(C) OIHERCONDmONS 

. . 

(1) Should. the Port lease the Option Premises to an 
intetim IIDftoCIDntaine temlinal tenant(s), and choose not 
to fally develop the area to the standards of the 
impzcned Salmon Tenainals Storage Area, the Port will 
provkle (and I " ee wiD coopetate in providillg) the 
jnhfl jill terllftt with 8f I to the Option Pzemises aJcng 
the DDrth boundazy, which may requize vehicle light-of-

. way and IIIDVenwnt &CID8S the lntennoclal Yard tail 
tnlck Uld olber carutec'ed uas as meded for workable 
inteziu• tenant(s) a1 1 1 To the c:legn!e feerble, this 
sc~ r wDl also serve as the means of access for 
c:anstzuc:tim equipment in the event of development of 
the Option Pren,; 111 at any futuze date. 

(2) DUling any intezim period prior to I es ee taking 
over the Option Pzemises, but subsequent to the Port 
de9eloping the Optiml PzenUies to the standanls of the 
imptuved S.Jmnn Tetminals Stonge Area, I es ee wiD 
cooperate in providins for joiDt pte facilities and 
CIDIIIINiil•1 I 111 to the Option Prem ·res off the Overpass 
and for joint use of the Jntermodal Yard by any 
independent mntainer operator tenant using the Option 
Ptend8es; unless mutually sped otberwUte. l ee wm· 
pmvicle pte receival/delivery -and on-dock rail 
opaational le!Vices on a contract basis (at then 
pzevaiJing market rates) to any independent container 
operator on interim lease on the Option Premises 
utilizing I n ee's gate/entry and the lntermodal Yard. 
Ally intedm container temlinal tmants wiD berth their 
vesels at the Pourth Berth end will be allowed 
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secondary use of the berth and container cranes south of 
the Fourth Berth when available. The Port shall have the 
right to charge sw:h interim tenants the Port's tariff rate 
for use of the crll1eS and for all other charges c:ormected 
to the secondary use of said berth. provided however, 
with respect to container cranes owned by the Port, 
I •see shall be entitled to charge the secondary user 
I , ee's then c:ummt tariff ~ting to maintenance and 
fue1110t to I!Xl:ee cl the Port's tariff for those items. With 
zespect to any container cranes owned by I essee (or any 
Affiliate of I emee), I es ee shaD be entitled to charge 
and collect. for I s ee's own account, any and all fees 
relating to use of such container cranes including 
without limitation fees for such container crane's use, 
fueL and maintenance 110t to ex.cel!d the Port's tariff for 
aD such items. 

(j) NOTIFICATION, RIGHI' OF Fl&i'T REFUSAL AND OPilON 
REGARDING CON'I1Gt10tJS PROPERTIES. 

(i) RIGHT OF PIRSl' REFUSAL 
The Port agrees to IIOtify I es'ee in writing 60 c:a1endar days in 
ad'V1111a! of the Part's inlentian to leall! to a tenant(s) identified in sw:h 
notice any Contiguous Pzupetty. I es ee tbeleafter has 90 calendar 
days to notify the Port in writil1g of its intention to exezcise I es ee's 
right of first zefusal to leue such Contiguous Propet ty and 90 
aciciitianal calendar days to execute a leue amendment an the SIDII! 

tenDs and c:oaditiaas of this Leue with the Port providing for rent at 
the then curzent Basic Land and hnpwveruents Rent to commeru:e 
once the subject property has been deveJoped to the stancWds of the 
impwvecl Selmon TeaninaJs Storage Ana. If I Is 1!1! fails to 10 notify 
the Port, the Port may then leue any sw:h Contiguous Plopaties to 
any party it c:hooaes Should the Part ultimately lease any such 
Contiguous Pmperties wtoaeiiL I II Ids to exercise its right of 6$ 
refusal. and should any such leue expa,lben I r n's right of lUst 
mfusal sball continue to be •He: live u to such CGntiguous Properties. 

(ii) CHARACI"ERIZAI10N OF OPTION PREMISES. 
following the expilation of I I !'S option for the Option Premises 
pursuant to Section 3, subparagraph (i) .of this Amendment. the area -
now encompassed by the OptiOn PreuUses, zegardJess of its stage of 
development,. will be cansideled Contiguous Property subject to 
I essee's ri8htL If a fill uea is selected u a deveJopment alternative, 
any sw:h uea shall be c:mJSideled Contiguous Property (provided 
I emee has lased or given DOtice to lease the uea of the Option 
Premius). 



·• 

(iil") I ESSEE OPI10N FOR CONTIGUOUS PROPER11ES. 
I ess~ shall have the option to .lease any Contiguous Plopetties upon 
written notice to the Port to that effect, for such C~tiguous Properties 
which uenot under lease pmsuant to subparagtaph (j)(i) above. The 
Port shaD promptly develop any such Contiguous Pzoperty to the 
standards of the improved Salmon Tenninals Storage Area, after 
which I =ssee shaD begin paying the tben current Basic Land and 
lmptoVCDoerds Rent relating to said Contiguous Ptopext)'. 

(iv) CEM PROPEK1 J'. 
(A) 'l'be CEM PPlz~opez~ttvy is put of the Contiguous Ptopetties. 
'l'be CEM Ptopaty which is available for development as 
Contiguous Ptopezty wm be the uea Jemaining after property 
area is deleted or has been designated for the following 
pwposes: 

(1) a strip of land to be developed IS a "'buffer• zone 
between llelllby ptopezlies and the Premises, pursuant 
to state and./ or Jocal Jaws, ordinana!s, zegulations, or 
permits; and 

(2) ptupelly trulsfem!d to or Olhetwile made available 
for uae by illd'WStties lrld companies direcliy affected by 
the development of the~ Premiss 

(B) The parties .cknowledp that development of the CEM 
Pwpetty to the sta1ldards of the Dttpioved &!lmcm Tenninals 
Storap Area may DOt be tecbnically or economically 
zeucmable. If. howevez, I 1 exan · 1 my of its Contiguous 
P&opetty r:ishl5 with &espe.."t to Jeuillg the CEM Plupezty, then 
the Port epees to develop IUCh p!Upetl) to a stmdard ~le 
of sustaining the weight of any Joeded amtainer (as pt untly 
known in the lzldutzy as of the effective date of this 
Agieemaat) Gila dulssis, or dnumcked ez11pty c:ontmners (of 
my size), whk:hever is greater. Tesree ~hall pay zent for the 
CEM Ptopaty developed to such standard at 85% of the then 
curnmt Basic Land and Imp1ovements Rent. Provided, 
however, if I •.- and the Port agree to tental terms fol the 
.CEM PJopez:ty which ·makes develOpment economically 
feast51e, the Port shill develop the CEM Plopaty to nonnal 
container yud standards at I see's teqaeSt. In my event. if 
the Port chooses to develop to full container yard standards, 
I ee sball pay tent for the CEM Pioperty at the then c:unent 
Basic Lands and. Impovements Rent for those portions so 
developed. 
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(k) UQUIDATED DAMAGES AND PORT GUARANTEE REGARDING 
EXPANSION PREMISES. 

(i) GENERAL. 
The parties acknowledge I es ee and its Affiliates have a need for 
timely completion on or prior to expiration of the 'Conservative 
Schedule of (i) Facility Component Completion of the IY Facilities; 
and (ii) Total Facility Completion (exclusive of the Fourth Berth) of 
the Expansion Pzemiles; and (ih1 Facility Component Completion of 
the Fourth Berth (if I e ee's option is timely exercised), (i.e., time is of 
the essence). I ee (and API.) NqUire the ability to shift to Seattle 
intermodal cargo which is presently loaded and unloaded in other 
West Coast ports and bound for or~ &om other locations in the 
United States. Fllliue to. complete IY Facilities, Expansion Premises 
or the Fourth Berth. as applicable, within the Conservative Schedule 
required by this Amendment shaD cause adverse financial impacts to 
I essee (and API.). These impacts aze very difficult, at this time, to 
ascertain and quantify as actual damages. The parties theiefoxe agree 
to provide for liquidated damages in the following manner and 
subject to the following amditions and the parties have further agzeed 
that the c:alculations and usumptions for liquidated clamages aze fair 
and reasonable as of the date of this Amendment. Any such 
payments shaD be made to Tesm by the Port on a monthly basis. 
I II agnes that. during the perioci when liquidated clamages can be 
assmeci, •nusment of liquidated damages shall be lessee's sole 
l!ellledy. 

(ii) IYFACIUilPS. 
(,A) IYF UQUIDATED DAMAGES. 
The Port agnes to pay as liquidated dmlages Fifteen Thousand 
Two HUIIdxeci Forty Dollars ($15,240) per day for each full day 
beyond the Conaervative Schedule wherein Facility 
Component Completion of the IY Facilities has not ocx:urred 
("'YF Uquidateci Da1Mges1 

(B) IYF UQUIDA'IED DAMAGES ADJUSTMENT 
Pmvided however, with nspect to IYF Liquidated Damages 
only, an adjustment shall be made 10 that lessee shall be 
obligated to mpay to the Port or the Port shall be NqUireci to 
pay 7 1 ee an additional amount (as appW:able), based on the 
fOllowing formula: the number of rail intermodal containezs 
OWDeCi or leased by API. or its Affiliates which ue handled by 
7 r ee at the Premises for the one year period prior to Facility 
C unponeat Completion of the IY Facilities, subtxacted &om the 
number of rail intennodal c:ontaillels owned or leased by API. 
or its AffiJiates handled by L-nee at the Premises for the one 
year period beginning ninety days after Facility Component 
Completion of the IY Facilities, shall be calculated and lefelted 
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to as the • Acbial Jntennodal Rail Volume Shifted" for pwposes 
of this calculation of the adjustment to IYF Liquidated 
Damages. 

(1) Should the Actual Jntermodal Rail Volume Shifled 
be less than 75,000 containeEs (i.e. said 75,000 cont:airu!H 
is 11n assumed Container Shift volume the parties agree 
is reasonable for the calculation of IYF Liquidated 
Demages above .. of the date of this Amendment), then 
I -see shall owe the Port a sum to be detenninec:l as 
foUows: the Actual Jntennodal Rail Volume Shifted 
shall first be subtracted from 75,000. The c:lifieJelU:e 
shall be multiplied by S48 (i.e. said SC8 is 11n assumed 
amount per Jntermodal lJft that the parties agree is 
reasonable for the calculation of IYF Liquidated 
Damages above .. of the date of this Amendment). The 
product ahall be divided by 365 days and then 
multiplied by the number of days which Wl!1'e subject to 
IYF Liquidated Damages. The 6nal amount as 
cala.J•ted he!ein shall be the amount I "See shall be 
Rquiled to pay to the Part. 

(2) Should the Ado••• J:ntermodal Rail Volume Shifted 
be peale than 75,000 then the Port shall owe I es see a 
sum to be determined as follows: 75,000 shall be 
subtracted &am the Jesser of (i) the Actual Intennodal 
Rail Volume Shifted, or (U) One llundmd ThousUid 
(lOO,QOO). The diffelence shall be multiplied by M8 • 
The product shall be divided by 365 days lind then 
multipJied by the zmmher of clays which Wl!1'e subject to 
m Liquidated Damages. The 6nal amount as 
nlml•ted he!ein shall be the amount the Port shall be 
Rquiled to pay to the I rm 

(C) TPCUQUIDATEDDAMAGES. 
The~ -srees to pay as liquidated dam•ps One ThoWIIDd 
PM! Hundred nonus ($1,500) per day for eKh full. day berond 
the Ccmservatiw Schedule wherein Total :Facility Completicn 
Qf the Expalsjon Premises (exclusive of the Fourth Berth.) has 
not oc:eurred.( IK-Liquidated Dunagesj. 1hisis intended to 
covert n's ••IDled d!I!NJges Ies •bing from inaeaaed costs 
!elating to operaq the Pnmlises without the promised space 
uui/or facilities lind coven. assumed expenses such as 
inaeasecl diayage as~s, adctit:ionallabor lind equipment which 
the parties epee ue zeaonable as of the date heteof. 
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(iii) DURA nON OF IYF UQUIDAIED DAMAGES AND/OR TFC 
UQUIDAIED DAMAGES; OTHER REMEDIES. 

(A) DURA nON OF UQUIDATED DAMAGES. 
Once (i) Facility Component Completion of the IY Facilities 
oa:ms; or (ii) Total Facility Completion (exclusive of the Fourth 
Berth) of the Expansion Plemises occurs, tbe assessment of M 
Liquidated Damages or TFC Uquidated Damages, as 
applicable, shall cease Provided however, notwithstanding tbe 
fon!going, each of these two types of liquidated damages shall 
cease to accrue thirty-six (36) months after each of them lUst 
becomes due md payable. 

(B) RIGHTS AFTER EXPIRATION OF UQUIDATED 
DAMAGES PERIOD. · 
Upon the expiration of either 36 month period for liquidated 
damages, should either Total Facility Completion (exclusive of 
tbe Fourth Berth) of tbe Expansion l'lemises not have oc:currecl 
or Facility Component Completion of tbe IY Facilities not have 
occurred, as applicable, I •nee shall be entitled, at its sole 
discretion. to tbe fo1lowiDg riplts in addition to such other 
rights granted by subparagraph (k)(iii): (i) to stay at the 
Original PzeuU8es end accept tbe portion of the Expansion 
Premises which can be made available (subject to the 
applicable terms of this Amendment at the appzopriate pro 
rated amount) provided however tbe Port shall continue to 
exerdse good faith effcats to achieve Total Facility Completion 
(exclusive of tbe Fourth Berth) as quickly as possible; or (d) to 
refuse acceptance of tbe Expulsion Premises, terminate this 
Amendment, revert to tbe Basic Lease as amended prior to this 
Ameadment {induding without limjtptjtm, tbe provision of tbe 
Buil: L•• zelatirlg to tbe oziginal tean of tbe Basic Lease) and 
mum to the Port any put of tbe Expansion Premises being 
used. provided however, IIOtWithstandin tbe lolegoing, to tbe 
extent fac:o1ities an the Qrisiul l'lemises have been demolished 
or ue otherwise not Benefidally Usable, I essee shall be 
entitled to maintain P' IS ion of tbe equivalent portion of tbe 
Expansion Premises, an the .same terms and conditions 
contained in the Basic Lease {including, without limitation. 
rental amounts) or any applicable amendment to the Basic . 
I .eese which was enten!d into prior to the date of this 
Amendment 

{C) RIGHI' TO SUBI E.t.SE AFTER EXPIRATION OF 
UQUIDATED DAMAGES PERIOD. 
Lessee shall also be entitled to sublease to one or more 
prospective tenants {except for any such prospective tenants 
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which may be otherwise lawfully zestricted by public or Port 
Commission ft!SOlutions and such resolutions ue for general 
application to an Port propez ties and aft! not proposed solely 
for application to tbe Pzemises), an or a portion of tbe Original 
Premises and tbose porticms of tbe ExpansiOn Pn!mises whic:h. 
ue made available to I ee because tbe Original Premises is 
not Beneficially Usable {pumlant to subparagraph (k)(iii)(B)(ii) 
of this Section 3 above), without tbe prior written cxmsent of 
tbe Port after tbe expiration of either 36 month period for 
liquidated damages specifiecl in subparagraph (k)(iii)(A) of this 
Sedkm 3. Pzovided howeva, mty such sublease ten11s shall be 
consistent with tbe leDiiS of tbe Basic Lease as amended, and 
tbe per atm zent on said sublease ahall not be Jess than tbe then 
c:um=nt weighted average Basic Land and Improvements Rent 
per aae (for tbe Expansion Premises) lllld rent per aae for the 
Original P!emises. Weighted awrage shall mean tbe total aaes 
constituting the Original Premia !5 multiplied by the then 
cuueut IErlt per aae plus the total aaes constituting the 
Expansion Pzemises made available to I--ee pursuant to 
subparagraph (k)(iii)(B)(ji) of this Section 3 above. multiplied 
by tbe then current Basic Land and Improvements Bent 
(specified in Part I of Exhibit F), ctirided by total acres 
amstituting the Pmmiaes. And furlber pmvided, I •s ee's right 
.to subleue without the Port's c:cmsent is subject to the 
following pmrisians: 

(1) At any time following the event described in 
. aabpuagraph (k)fdi)(C) above. I e may pzovide tbe 
Port with written IIOI:ic:e of its intent to relocate its 
operatim1s fram tbe Port. Such l'IOtice ahall identify the 
.dale by which the Pzemiaes wiD be vacated, which shall 
be DO earJier than 12 months and DO later than 36 
months fmm the de1iwry of said DOtic:le. 

(2) If I ee aua:essfaJly negotiates the terms of a 
subleue with any pzopoeed subtenant, I essee shaD 
provide the Port wilh tbe tenDs and conditions of suc:h 
subJeue at which time tbe Port shall have 30 calendu 

. days after which the Port shall: . . . 
. . 

(a) Accept tbe pzopciseil party as adirectl ee 
under the terms and c:onditicJIIs pzesentecl and 
temUnate such portion of I rr ee's Basic Tease, as 
amended, as :relates to any such sublease 
presented, with no liability or obligations by 
Lessee to the Port for such portion of the 
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Premises beyond that which has accrued on or 
befme the date of termination; or 

(b) Reject the tenDs of the sublease, as presented 
by I es-ee and terminate such portion of I essee's 
Lease obligation zelating to any such sublease, 
with no liability or obligations by I essee to the 
Port with respect to that portion of the Premises 
beyond that which has accrued on or befcne the 
date of temdnatian; or 

(c) If neither (a) or (b) above is timely exercised 
by the Port, the sublease shall automatically 
become effective. 

(3) After I •ssee issues its notice of intent to relocate 
pursuant to subparagraph (k)(iii)(C)(l) of this Section 3 
above, upon at least six (6) months written notice, the 
Port may advise I ee that it shall terminate the Basic 
Leue, as amended, effective amamently with I ee's 
vacation of the Premises (mel subject to my sublease), 
after which theN shall be no further liability or 
obliptiaiiS acauh'lg to I Ill for sw:h tenninatian. 

<'> In the event the Port elects not to terminate the Basic 
Leue as amended puzsuant to (ii) above. nothing shall 
piEVEilt the Port flom euteihog into a dhect Jeue with its 
own tenant for the Pzemises ("Dhect Lase1, after which 
it must give I II notice of the COIIIIlll!nCiel date of 
the Direct Lease at least 6 months prior to I essee's 
vacation of the Premises or 6 months prior to the 
expiration of any subleue then c:un:ently in place. 
Should I essee no longer occupy the Premises md no 
sableue .£or the J'remj IS is in place at the time the Port 
entezs into a Direct I nee, the Dilect I nee may 
CDU1D1e11a! upon notice to I II Should I tc occupy 
the PJ-nj IS but hoe Jess than six lliOIII:bs of 0C1C11pU1ey 
left at the time the Port enters into the Dizect Lease, the 
zequized notice of the mmmence nent date of the ~ 
Lease shall be the remaining period Of Lessee's 
ocx:upancy. Should aiublease on the Premises be 
CWJBttly in place but Jess than six months zemain prior 
to exphatian of the term at the time the Port enteJS into 
the Direct l,ease, the required notice of the 
cmnmencement date of the Dilect Lease shall be the 
zemaining term of the 5\ltolease The mm!J!P".CEiileilt 
date shall not be prior to 'Lessee's vacation of the 
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Premises or the expiration of any sublease then 
cunently in place without the written consent of I es see. 
The Basic lease shall terminate for the portion of the 
P!emises which is subject to a Direc! I ease on the day 
prior to the commencement date of any such Diftd 

'•• 
(5) Should any sublease expile, lessee's right to 
subleue under the tenDs above shall remain in place for 
uay zemairUng term of the Basic Lease as Amended. 

(iv) 1HE FOUmf BERTH. 
If the Port faDs to achieve Facility Component Completion of the 
Fouztb 'Berth by .November U, 1999 (provided I ! e has exercised its 
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option pmsuant to subparagraph (i)(i}(B) of this Section 3 above), the 
Port shall pay tiquidated dunages to I e e of :Five Hundred Dollars 
{$500) per day, which the parties agree reasonably representS a 
portion of I see's estimated damages for the unavailability of the 
Fourth Berth. for a period of two (2) yeus from such date. The Port 
shall make good mth effot ts to pursue Facility Component 
Completion of the Fourth Berth during the period when liquidated 
damages ue being a= used After the expiration of said two year 
period, should Fadlity CosllpOnent Completion of the Fourth Berth 
110t be achieved, 1 essee shall be entitled to a reduction in the Basic 
Land Uld lnip!uvezumd& Rent fur the Option Pn!mises in a mutually 
aszeed amount until Fac:iJity Collapoumt Completion of the Fourth 
Berth. If the parties c:umot agree on sada rental reduction within 
sixty (60) c:all!ndar daya after expilatiara of the two year period, either 
party may submit the amount of rec:lw:tion I e 1 is entitled to for 
arbitration pursuant to Section 7, subparagraph 28(b) of this 
Amendment. 

(I) EQUIPMENT~ 
The Port wDI participate with I ee fur the trainilag of R.WU pemcmnel in 
the Ule of equipment which may be introduced in the futuze fur contaiDer 
buadling on the Pmni I!S and is raot in gaeal use at the Port. providing the 
Pacific Maritime .Aax:iatiun (PMA) wm IIOt pafoma such training. In such 
event, the Port's participation would include the Port's cost to provide 
training equipment {including ~). training aids (excepting the 
cost of trainers and·tbe dilect payroD costs of paSOtuiel being t:nUned.) and 
input into the management of the prupam as deemed nee essa ry. 

(m) RAIL AO ES'S AND RELATED ISSUES. 
The parties recognize I II ee and Its AffiUates an! engaged in a highly servKe 
oriented; intennoc1a1 trmsportation enterprise. and as such requize the Port 
to maintain or cause to be maintained certain standuds, conditions and 
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assets, as described below, which are essential for the successful operation of 
the lntermodal Yard in part:ic:ular, and the Expansion PnmUses in general. 

(i) CONTINUOUS RAIL ACCESS 
I ee (and its Affilia.tes) have a need for continuous iaiJ access by 
more than one zail carrier to the Premises during the term of this 
Lease and any extensions thereto. Burlington Northern Railroad 
("BN") currently holds the rights for railac• : , to the Pn!mises. The 
Port tberefoze Ulldertalces to have arranged, efleclive upon the date of 
this Amendment, ae I 5 for the Union Pacific Railroad to the Premises 
for the term of this Lease (and any extensions thereto) by way of the 
existing Rail Bridge at rates that are ncmnal and customary within the 
industry. The agteenaent for such a• 1 5' is attached as Exhibit L The 
Pozt further undertakes to maintain UP zaila• • during the term of 
this Lease (and any extensions tt.aeto). The Port and I essee agree to 
work coopexatively to permit simi1ar a• 1 • to the Premises by other 
railroad carriels. The Port agree& to wmk coopexatively with the BN 
to attempt to easure that any a• I charges negotiated between the 
BN and other rail carriers sbaJl not enceed levels that are nonnal and 
customary within the maustly. APL shall use good faith efforts to 
assist the Port to effect this raihoad ace arrallpDierlt pursuant to 
the temls of this subparagraph. 

(h1 RAIL BRIDGE REINFORCEMENT. 
The Port sbaU came the BN to IEiMm:e ad modify the existh.g Rail 
Bridge in acc:ordance with Exhibit H and Exhibit L In the event BN 
fails to pafumt this obliptimt. the Port shall pay for the casts of sw:h 
reinforcement lllld modification lllld shall complete same as part of 
Total Fadllty CampJetion pzior to the expiration of the Conservative 
Schedule for Tolal Facility Comp'letion. The Port fw:ther undertakes 
to arrange for the mainteMDce Uld zepair of the Rail Bridge as 
modified, at 110 cast to I II, cluriDg the term of this Lease ad any 
extensiGIIs thaeto to the staltdarda clesc:ribed in Exhibit I attac:beci 
hereto. The Port shall make good faith efforts to evaluate the 
feasibility of amstruc:tion of a relocated replacement for the Rail 
Bridge over the Duwamish Waterway set 11iag the West Seattle uea. 

(iii) DOUBI..E mac. 
"To fac:.1i+ate adequate a•:•: and switching to the Premises, the Port 
sbaU design Uld amstruct or cause to be designed ad constructed 
the Double Track amsistent with Exhibit H utcl the requirements of 
the BN in coordination with the Union Pacific Railroad at 110 clin!c:t 
cost to I ee ad the Port shall either keep the Double Tmck in good 
Older and mpair or cause same to be maintaineci and zepaUeci during 
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the tenn of this Lease and any extensions thm!of in ac:cordance with 
ExhibitL 

(iv) SWITCmNG. 
As the switching of nilaus &am IJid to the Jntemiodal Yan:l. is critical 
to ' essee in its ability to provide • high level of aervic:e to its 
customers, the Port sba11 ensure adequate switching service is 
provided to the Pn!mises during the term of the Agreement and any 
extensions thaeto in accordance with Exhibit I he&eto. The Port 
undertakes that charges fur such switching services shall not exceed 
Jeve1s that are normal and customary within the industry. 

(v) RAIL ACCESS CHARGE. 

A Aa:FSSCHARGEi 
tJP aa-s to the Trades (as that term is de6ned in Section B of 
Exhibit I l.aeto}, will be based on an an charge of $20.50 
per container, to or &om the IY Facilities, loaded or empty, · 
assmed by BN to tJP (the •Ace Cbargei pmsuant to an 
•• • 1 .gseeuent between the UP and BN which is appended 
as Exhibit U to Exhibit I (the • .Aa:ess Agieemeutj. The Access 
Charge will be divided into two portions: Maintmance and 
Operations Fee ("MOF") and Terminal Entrlnce Fee ( IEF"). 
The MOF shall be aet initially at $4.25 per c:o:ntamer and the 
TEF shaD be initially aet at $16.25 per container. Both the MOF 
and the TEF shall be ~ amwally tbezafter as per the . 
indexing proc:eduzes described in Exhibit 1-7 which is 
appended to Exhibit I of this I nx IN shall infomL the Port 
when my adjustment of the level of TEF md./or MOF is made 
and the Port shall ptumptiy infoan I H in Wtitirtg thereafter. 
The Port mel 1 HI ee 111\dentand mel epee that the UP is 
willing to be ultimab!ly tespollSible for cmly • pottiDn of this 
& E O!arp. 'lhaefoze, subject to Subsection B below I the . 
Port shaD pay I e e, on alllOfttbly basis, 1ft amount equal to 
the then c.aaaat TEf Jess $16.25 plus S2 6?5 for f!!lerj amtainer 
subject to Ibis A• E Charge. 

B. UP's share of theTEF shall ultimately be decreased by 56 fur 
each container. subject to the Access Charge on an APL 
Cant:roDed Train carried by the UP on£e a volume of seventy· 
five thousand five lumdzed. (15,500} of such containets has 
been achieved. The Port mel I a e agzee to shan! the 56.00 
per c:ontainer reduction equaDy and. in addition to the amounts 
in subsection A above, the Port will pay its 53.00 shue to the 
I es ee for each such c:ontainer. Payuldds shall be made m a 
monthly buis. . . 
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C. REDUcnONS BY RAILROADS. 
(1) UNION PACD=IC REDUCOONS. 

(a) If UP provides to I .., ee a reduction up to 
$2 625 per container (applied to all containers 
subject to the Access Charge brought to or from 
the Premises on UP trains), I essee shall keep 
such reduction. If the reduction exceeds $2..625 
per container, then Lessee shall pass on such 
excess reduction amount up to a total of an 
additional $2.625 per container to the Port Any 
other additional reduction amounts beyond this 
point shall be kept by I ee. 

(b) If UP pmvicies to I essee a reduction up to 
an additional $3.00 per container (applied to all 
amtamezs subject to the Ace e rs Charge brought 
to or &om the Premises on APL Controlled Trains 
carried by UP) after the volume Jevel described in 
Section 3, subparagraph (m)(v)(B) above 
("Volume Breakj has been surpassed, l-essee 
shall keep such raiuction. If such additional 
reduction e\CU~ $3.00 per container after the 
Volume Break. then I "see shall pass on such 
exce s reduction amount up to a total of an 
additional $3.00 per container to the Port. All 
reduction amounts after the Volume Break 
beyond tbis point shall be. kept by I s ee 

(2) BURLING'ION NORIHERN REDUCDONS. 
(a) If BN pmvicies to the Port a redw:tion up 

. to S? 6'5 plus the TEF escawtion amount (equal 
to TEF minus $16.25) per contaiDer (applied to all 
amtaineiS subject to the Accrrr Charge 1nought 
to or &om the Pmnires on UP tnins), then the 
Port shaD leap such reduction. If the reduction 
exceeds $2.625 per container plus the TEF 
escalation amount. then the Port shaD pass on 

· such «" raiuction amount to I ee up to a 
total of llll additional $2 625 per container. Any 
other additional raiw:tion amounts beyoud this 
point shall be kept by the Port. 

(b) If BN pmvic1es to the Port a reduction up 
to m additional $3.00 per container (applied to aD 
amtaineiS subject to the Access Charge brought 
to or from the Premises on APL Controlled Trains 
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c:arriecl by UP) after the Volume Break has been 
achieved, then the Port shall keep such reduction. 
II the adcliticmal reduction exceeds $3.00 per 
container after the Volume Brealc, then the Port 
llhall pass on such rmess redUction amount up to 
a total of m additional $3.00 per amtainer to the 
I es U!. Any other additional reduction amounts 
after the Volume Break beyond this point shall be 
kept by the Port. 

(vi) RAB.SERVICESTANDARDSUQUIDATEDDAMAGES. 
I ee shall be entitled lo collect. clirec:tly from the Port, the liquidated 
damages described heieiDafter, for failures relating to the Rail 
Services Standards (as that term is ciesc:ribed in Exhibit I). To the 
extent that my sud!. failures relating to. the Rail Servkes Standards ue 
subsequently delermilled puzsuant to Exhibit I, to have been caused 
in whole or inpartbyl essee, then I :s ee shall berequinld 1o retum 
the pzoportiollale UIOUnt of the Rail Services Liquidated Damages 
descr"bed heleinafler. 

. · 

(A) For pmposes of this leese only, measurement of the 
requinld pafum•mce sND be far a meuuJelllent period which 
will eN • o••pe• the prerious fourteen (1') consecutive calendar 
days meesmed from the end of each Friday and will be 
calml•led on the basis of the total activities under Rail Services 
Stmdards zequinmlenls owr each such 1' day period. 

(B) The parties -szee that in the event that the Rail Services 
Standards as measured in subparagraph (A) above (i) ialls 
below eighty-five pacerat (85'%) on my Friday; and (ii) the 
pzerioul Friday perfarmance hu fallen below ninety-five 
pezcer&t (95%), lben the Port lball pay lo I H ee the TEF for 
evaj CCidainer 111hject to the TEF for tbe prior II!'Yeft days. 

(C) In addition to the liquidated damages amtained in 
IUbpuagraph (B) above. I : ne shall be entitled 1o m IJl\OIUlt 
equal to tbe Port's share of the :Facility 01azse for each Wftk 
that the liquidated damages CUidEillplaled in subparagraph (B) 
above are due, Uut I es ee shall be entitled to withhold the 
Port's abaft of the :Facility Charge in satisfaction of this 
payment. 

(D) The 85% pafw aoance level zeferenced in subparagraph (B) 
above sba1l be IUed to ninety pezcent (90%) five (5) yeus after 
the CDDIJll!l'lcement of opetations of the lnlermodal Loading 
Yard.. • 



(E) The parties agree to discuss possible modific:ations to tbe 
application of required performance levels and/ or the 
monetary consequences described above when requested by 
either party. 

(vii) PROHIBmON ON AMENDMENT OR ASSIGNMENT OF 
EXHIBIT I AND LESSEE'S AGREEMENT 10 BE BOUND. 
The Port shall not amend, moclify, or permit any assignment of its 
rights or tbe BN's rights of Exhibit I without the prior written consent 
of I •see. Provided, however, this subsection shall not apply to 
Section 3, subparagraph (m){v)(C) above. I enee aclcnowledges and. 
agrees to be bound by the tenns of Sections A(2), C, D, E(l), F, G, H, 
1(2), J, IC. L. N and. 0 of Exhibit I (and any ~ted exhibits thereto). 

SECI"ION C. · A new subparagraph (e) is hereby added to paragraph 2 (TERM) 
of the leap 

(e) Notwithstanding anything heteixa to the cxmtnry, upon the oc:amence 
of Total Facility Completion of tbe Expansion Premiles, the Leue Tenn shall 
be extended so that it shall be 30 years from the date of Total Facility 

_ ,-... Completion of tbe ExpaDsion Premises (exclusive of completion of tbe 
Fourth Berth. whether I e s e e hu exerdled its option with respect to tbe 
Fourth Berth or not). Such 30-year extension shaD apply coterminously to 
tbe Original Pzemises and. tbe :Expuaskm Premiles 10 that the term £or both 
shall nm amament1y and. expire an tbe same elate. 

SECTION S. The following language shall be added to the end of subparagraph 
(d) of paragraph 3 of tbe Basic I .... 

"lessee shall also give to the Port an a monthly basis (or if not available 
monthly, at otber reasonable irdetvals) such other addUional infomu&tion in 
a form reasonably acceptable to tbe Port related to I ae's Ktivities at tbe · 
Intemtodal Loading Yard (ir&cJudjng but not limited to rail volumes) wbid& 
enables tbe Port to vezify the accuncy of the mlated obligations imposed an 
or by the parties under the terms of this I ease The Port hu the right to 
conduct an audit of such data and I ,ee shall CDOpetate and make available 
to tbe Port all nacmable informatian to usist the Port in such audiL • 
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SECTION 6. A new subparagraph (i) is added to paragraph 3 (RENT) of the 
I •se I es ee shall pay such ft!l'lls and charges described heteiu on a monthly basis 
at the Port's address in advance on or before the fust day of each month,. in the 
amounts set forth in Exhibit C to the Fifth Amendment (Rev. 1-3=92) and in Exhibit 
F, Part I of this Amendment 

(i) RENT UNDER SlX1HAMENDMENT 
(a) ORIGINAL PBEMJSES. 
Unless otherwise modified specifically he!ein. the rent and 
amortizations for the Oripnal Premises as described in the Basic 
I ease through the Fifth Amendment shall continue as described 
tbezeiiL 1he Original Land ad Improvemenls Rent shown in Sec:tion 
3(a) of the Basic Leue, shall be inaeasecl by 34.61 'Yo, eHectiw January 

· 1, 2016, and be iiiC:reased by 34.61 'Yo every 60 months thereafter for 
the Jemainder of the term of this lea• 

(b) EXPANSION PREMISES. 
I esne shall pay the following items punumt to the tmms of this 
Sixth Amendment: 

(1) Besic Land aNi lmpJOvements Bent for the Expansion 
Pmnhls (per Exhibit f, Part I); 

(2) SpeiaJimpiOWiiMMIS Rem; 

(3) lY Czae nntal (per Srtirn 2. (e)(iil')(A)); 

(4) Rent an new cantainer cranes purcbaaed by the Port (per 
Section 2. (e)fm1(B)(l)); 

(5) Costa for raisizlg contamer cranes (per Secticm 2, 
(e)(tii)(B)(2)); 

(6) lY Lift fee for thil:d parties coDected. by I e e. (per Section 
s, (i) (d); 

(7) Rent far Off·Piemises TeuipOl'UY ContiiUler Yud. Juea(per 
Section 3,(f)). 

. . 
l!asic I..IINi and l'mprovemen1B Bent for the "Expansion Pn!mises lha1l 
inaeue by 34..61% every five yeus with the fust increase ocauring 
Janwuy 1, 1998. 

.50 
. ' 



(c) IY FACILIT'i CHARGE 
(1) GENERAL. 
I =ee and the Port have agreed that the IY Fadlity 0wge will 
be rss d by Lessee and shall be as ciesc:ribed hereinafter. 
I ee and the Port will shale eqwlly in the IY Fadlity Charges 
n!CIIived. Any suc:h 1Y PadJity Charge may become an item in 
the Port's TariH; provided however, it is understood and 
agreed this Lease contains all duuges that I enee and any party 
using or serving the Premises ue obligated to pay during the 
term of this Lease and the Port shall not have the right to 
Ullilaterally impose any additional charges or tariffs of any 
kind relating to the Plemises, against I essee, any railroad 
serving the Pzemises or cay other party using or serving the 
Premises (including, without limitation, Lessee's c:ustomers, 
agents and Affiliates) without I essee's prior written consent. 
Provided however, notwithstanding the foregoing, the Port 
Wll have the ability to •res' any fees or charges to the extent 
sach charges or fees ue imposed against the Premises or 
I :nee's ldivities on the Pnmises pwsuant to any loc:al (non
Port), State. or Federal law, ozdiDance, regulation or rule and·to 
the e••aat such c:hazps or lees wiD apply Port-wide to aD other 
!fimUerly situated pemises and. lld:ivities. 

(2) IY FACILI'lY CHABGE FOR APL CONTROLLED TRAINS. 
(i)'11te 1Y Padlity Charge ass mel against cantainers on 
APL Controlled Trains for the UUlual periods 
CDIIIIIIeriCiDg upon Fac:ility Component Completion of 
the IY Fadlities (unless earlier mutually agreed by the 
parties) slW1 be: 

Year 1: Nine Do11us ($9) per lnteanodal Lift; 
Year 2: Twelve DoDazs ($12) per lntmnodal Uft; 
Year 3: Eighteen l)oDars ($18) per Intennodal Uft; 
Yean • and beyond: The IY Facility Charge for 

. . the prior year plus an adjustment factor 
(hereinafter the .Adjustment Factorj equal to the 
h er of either: (i) fifty percent (50%) of the 
Avenge Amwa1 Compounded Change\ AACCj 
percentage, as· defiqed ,hereinafter, or (ii) an 
annual cap u loJlows: . 

-yeus 4-9: 2.5% 
Yeus lD-14: 3% 
Yeus 1.> 19: 3.5% 
Yeus 20 and beycmd: 4% 

The AACC aball be alcnl•teci at each five year 
interval COilUIIeliCing the beginning of the fowth 
year following COINZII!I\Cel:ft of operations of 
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the IY Facilities and is derived by the following 
mathematical formula: AACC = 100 x (( 
RCAFs/RCAF1) 115 • 1), where "RCAFs • equals the 
then current RCAF (as l_tCAF is defined 
hereinafter) and "RCAFI. equals the RCAF in 
effect for the period five years prior to RCAFs. 
"RCAF' refers to the .American Association of 
Railroad's unadjusted Rail Cost Adjustment 
Fador. 

By way of example, assume Facility Component 
Completion of the IY Fa<"1ities occurs on January 
1, 1996. Further assume the RCAF as of 
December 31, 1993 is 100 and the RCAF as of 
December 31, 1998 is 132. The first year·s (i.e. 
1996) IY Facility Chup shall be Nine Dollars and 
.shall iru:n!ase annually as stated above. At 
c:ommencement of year four (i.e. 1/l/99) the 
Adjustment Factor must be calculated by 
delmmirdng SO% of AACC and comparing it to 
the cap lor the relevmt time period. The AACC 
for this example is calculated u foDows: 100 x (( 
132/100)111-1) • 5.7%. Fifty pac:mat"of the AACC 
is 2.85% wbich exceeds the relevant existing cap 
ol2SK>, rsultirag in an Adjustmerat Factor of 2..5% 
. for the years 1999 tbiOugh the end of 2003; at 
which point the .Adjustznent Factor is recalcn1•~ 
for the period commencing January 1, 20CM 
tNough the end of2008 based upon Jesser of 50% 
of the recalcuJated AACC and the then relevant 
cap of!%. 

(h") In the evad the Part llld BN agree to use an index 
or indices in Ex!dbit J-7 to Exhibit I tecto otber than the 
RCAF index to esca1•te the MOF ard/or the TEF (u 
those terms are defined in Section 3, subparagraph 
(m)(v) of this lase), T essee, at I -·ee's option, may 
switch from the RCAF to my such index to apply to the 
Facility ~ esca1•tion in accordallce with the terms 
described httei:ra at any time during the term of this . 
Lease upon thirty (30) days prior written IIOt:ic:e to the 
Port. 

(3) IY FACILITY CHARGE .FOR OTHER THAN APL 
CON'l'ROil.ED TRAINS. 
Lessee and Port agree that lt is the intent of the I es·ee to 
maximize the use of the IY Fac:ilities by providing em-dock rail 
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intennodal services to all customers including those not 
utilizing APL Controlled Trains. Additionally, the parties 
agree that the IY Facility Charge assessed by Les'ee against 
containers on other than APL Controlled Trains will be set at 
the usual and customary level for such charges, bUt in no event 
will that cbarp be less than that establ~ under paragraph 
(2) above unless mutually agreed in writing by the Port's 
Managing Director of the Marine Division and APL's 
autborizecltepre entative. 

(4) ANNUAL MINIMUM GUARANTEE VOLUME FOR 
INTERMODAL LIFTS 
lessee agrees to guarantee each· year a minimum number of 
Intennodal Lifts in aa:ordance with the following conditions: 

(i) The annual minimum guarantee volume for the tenn 
of this Lease (and any extensions thereto) shall be the 
highest volume of an APL owned or leased intennodal -
containers, excluding domestic intennodal containets, 
wiW:h have passed tbtough any intennodal rail yard in 
Seattle dwing any twelve (12) amsecutive month period 
foDowing execution of this Amendment and prior to the 
earlier of Facility Component Completion of the IY 
Facilities or commencement of operations at the IY 
Fa<"1ities. For pwpoaes of this subsection 4(i) only, 
·clomestic inteniiOdal amtainets" shall mean an loaded 
intetmodal c::mdainers, the loada of wiW:h originate and 
teaCh final destination within the 'United States. 

(ii) Application of the ~~m~.ual· minimum guarantee 
volume shaD commence on the fi1lt day of the calendar 
year foDowing the earlier of Facility Component 

• Completion of the Intennodal Yard Facilities or 
CQIIUIUIIlCeJil of opaations at the IY Facilities. 
Volumes counted to satilfy the annual minimum 
guarantee volume wiD include all Intennodal Ufts 
hmdled at T-5 during each such calendar year. 

(iii) If such umual minimum guarantee volume is not 
achieved in any calendar year, 1 es ee shall pay to ·the 
Port 50% of the Port's sbue of the IY Facility Olarge on 
the difference between the actual volume of all 
Intennodal Lifts 1114 the annual minimum guarantee 
volume !or that year. 



(d) INTERMODAL LIFT FEE. 
l-essee shall pay the Port a portion of the Jntermodal Lift Fee as 
calculated heremafter, accruing upon Facility Cmnponent Completion 
of thi: IY Facilities. The portion of the lntennodal Lift Fee due to the 
Port shall be calculated by multiplying the actual Jntermodal Uft Fee 
charged by l •nee times the '"Ihird Party Percentage 51we• as that 
term is used hereinafter. During the first year such amounts are 
owed, it shall be due and payable to the Port 30 days following 
computation of the initial Third Party Percentage Shan!. During 
subsequent yeus such amounts owed shall be due and payable on a 
monthly basis. 

'"I'hirciParty Pela!lltage Share• shall mean the percentage calculated 
by dividing tbe Port's amual shaft of IY Crane msts charged by the 
manufac:tun!r plus the Port's direct administrative and engineering 
costs Uld peanitting, certification eXISts and sales tax (which is deriwcl 
by amortizing such costs at 9.25% per year for 14 years), by the total 
amual cost of loading and un1oadmg containers at the lntennoda1 
Loading Yard. Such total enual cmts mdude but are DOt 1pnited to 
l II'S sbue of aD IY Crme costs cbupd by the manufactw:er pluS 
direct admillisaative and enpeering costs, and permitting, 
certification costs and &ales tu;; Uld the Port's lihue of my IY Crute 
costs charged by the manufacturer plus the Port's direct 
administrative and engi11eering CDSts and permitting, certification 
costs Gld sales tu. u desc:rJhed haeil .. and mainterwu:e, fuel. labor 
and oveme.d dUectly related to the Jntennodal Lift portion of the 
operation of the Jntermodal Loading Yud. The initE 1hild Party 
Percentage Share shaD be based on actual costs incuned during the 
one year period foDowing PaciJity Ccmaponent Completion of the I\' 
Fac:ilities. The resulting initial Third Party Percentage Share shall 
apply for activity oa:urriDg during the first three year period 
foJ.lcnrina the c:ompletion of the I\' Facilities. The Third Party 
Percentllge Sbaze shaD be zecak:ulatec:l ~ three yeus following 
Facility C• ""fllMMd Completion of the IY Facilities thereafter, usirlg 
actual cost experience in the third. sixth, Dinth. twelfth yeus etc., for 
appUcation beginning during the fourth, seventh, tenth, thirteenth 
yazs, ecc., zespe lively. 

SEC'IlON 7. A ~pUapph41 is~ ldded· 
41. Envinmznental StmdaJds: 

(a) . "Law or Regulation• u used herein shall mean any 
environmentally related local, state or federal Jaw, regulation, 
ordinance or order (including without limitation any final order of 
any court of competent jurisdiction), now or hereafter in effect. 
"Hazardous Substances· as used leeila shaD znean my substance or 
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material defined or designated as a hazardous waste, toxic substance, 
or other pollutant or amtamh'lant, by Law or Regulation. 

(b) I •s ee shall .not aDow any Hazardous Substances to migrate off 
the Premises, or the release &om the Pmnbes of any Hazardous 
Substances into adjacent surface watezs, IOils, ~waters or 
air. lessee shall provide the Port with Lessee's USEPA Waste 
Generator NUmber, Generator Annual Dangerous Waste Reports (if 
any), environmentally related regulatory permits or approvals 
(including nMsioas or renewals) and any conespondence Lasee 
receiws from, or provides to, any governmental unit or agency in 
connection with I ee"s handling of Hazardous Substances or the 
presence, or possible presence, of any Hazardous Substance on the 
Premises. Notwithstandmg anythirlg in this Lease to the amtrary, the 
parties acknowledp that all or a portion of the Expansion Pn!mises 
amtairls Hazudous Substanas and a portion is or will be classified as 
a federal Superfund site. Notwitbstanding anything in this Lease to 
the amtruy, the Port shall be mspcmsible at it& cost for the cleanup 
and removal of all such Hazardous Substances, and will remain 
responsible under this L•se with respect to any and all such 
Hazardous SubstaDces remaining after I e r ee takes pc1 n sion of the 
Expansion Premises. The Port shall bear the burden of proof to 
establish that any such Hazudous Substances weft! .not existing prior 
to I essee's occ:upancy. The Port shall supply I essee with all 
envUanmental zepwts, surveys, audits and other simil•r data relating 
to the ExpansianPlemim · 

(c) If either puty cauaes a rel-se cm the Plemises, or is in violation of 
any Law or Regulation concerning the pr eseru:e or Wle of Hazardous 
Substances in c:onnectian with the Plemises. that party shaD promptly 
take such adian as is lleO"'Siry for cleanup and J:e&toration of the 
Premises and to mitigate and COllect the vialatiaiL If such party does 
.not c:ommence or diligently pwaue appropriate actions to cleanup 
and :restore the Premises ad mitigate md cuuect the vio\ttion in a 
mumer consistent with applicable law, then after 5 Busb m Days' 
prior written IIOtice to such party, the other party shaD have the right, 
but .not the obliptkm. to enter onto the Pmni&es, ad to take such 
actions as an! r.ecusary to cleanup and restoze. the Premises and 
ensure compliance or mitigate the violation in accordance with 
applicable law. All zeascmable costs and eXpenses. incurred m 
connection with any such actions shall Noil'l! immedjately due and 
payable by the puty :responsible thezefore. 

(d) The Port shaD have " 1 ess to the Pmni8es to conduct an amwa1 
environmental inspection. In addition, I es ee shall permit the Port 
II I !55 to the Premises at any time upon rasonable fiOtice for the 
purpose of amductirlg enVironmental testing at the Port's expense. 
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r ee shall not conduct or permit othezs to conduct environmental 
testing on the Premises without first obtaining the Port's written 
consent. which consent shall not be umeasonably withheld. The Port 
shall promptly infoun r essee of the existence of any environmental 
study; e•ra!uation, investigation or results of imy environmental 
testing conducted on the Pzemises, and the Port shall provide copies 
to lssee I essee shall promptly inConn the Port of the existence of 
any environmental study, evaluation, investigation or results of any 
environmental testing amdw:ted an the PJemi es whenever the same 
boa o• nes known to I ee, mid I s 1 1 tND proride copies to the Port. 

(e) Prior to vacation of the Pmnises, in addition to all other 
mqWrements under this Lease, I s ee shall remove any Hazardous 
Subs'aPDSplaced on the Pzemises by I 1 1 (or its invitees, agents, 
contractors, employ! ! s or .Affiliates) during the term of this Lease or 
I essee's possessim of the premises, and shall effect such removal in 
aa:ordance with applicable law. this zemovai shall be a amdition 

· precedent to the Port's payment of any Lease Security to I es ee upon 
termination or exphation of this Lease . 

(f) No zemedy pzovided toezeh• tND be deerioed exc:Iusm. 

(g) In adclitian to all other indemnities pnwided in this I ease, I ! e 
agrees to de£end, indemnify mid hold the Port flee mid humless from 
any and all dejms, causes of actioa. segulatary demands, liabilities, 
fines, penalties, W. es, and expenses, including without limitation 
cleanup or other lellledial costs (llld inducliDg attomeys' fees, aJSts 
and all other reasonable Utiption expenaes when inamed. and 
whether illc1med. hi dele&• of actllll Utiption or in reasonable 
antici.pation of litiption), arising from the reJeese by lessee (or its 
hrritees, agents, contractors, employ! !I or Affiliates) of any 
Hazardous Substance on the l'lemiles, or the mip'ation of any 
Hazardous Substances re)eaeecf by I mee (or Its invitees, agents, 
contractors, employees or Affili.ttes) from the Plemises to other 
ptopetties or into the II11IOimcling emhwwe&to wt.ether (i) made, 
commenced or iru:um!d during the tl!1m of INs lase, or (ii) made, 
COIDDii5u:ed or incurred after the exphation or telmination of this 
Lease If uising out of evad:s oa:wriug during the term of this I eep 

SECI'JON 8. ParaizaPh 28 of the Basic LeUe is heiebj Ull!ilded to JaWmber the 
lirst subparagraph as 1a)• Uld to ..td tbe following new subpaiagraph ·(br at the 
end thereof. 

(b) With respect only to issues arising out of, or relating to the 
hnplovaxill!nts and facilities zequired by Ibis Amendment No. 6 to this Basic 
Lease, the parties intend to zesolve my dispates by the ubittation ptocedme 
specified hereinafter. Said arbitration shaD be bincliDg and s1Wl only apply 
to those provisions of the Amendment which specify the use of this 
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arbitration provision; provided, however, that any party may seek 
prohibitory injunctive relief without first submitting a controversy to 
amitration. Either party may request a meeting to be attended by the other 
parties for the purpose of zesolving any such dispute. Said meeting must be 
held, either by telephone or in person. within five Business Days of receipt of 
written not:ia! following said meeting. If the matter is not 1uolved at such 
meeting, or the meeting is not held, either party may make a written demand 
to zesolve such dispute by arbitration. The parties hezeby shall mutually 
agree to designate a single arbiter (the •designated arbitrator} within 60 
calendar clays after signing this Amendment, as the ubitrator to decide all 
matters subject to arbitration under this Section 28(b); provided, however, 
that if the parties do not appoint a single arbiter, or if the designated 
arbitrator is unable or 1mwilling to act as arbitrator for the matter then 
submitted to ubitration, then the following provisions shall apply with 
respc!ct to the selection and decision of substitute ubitratom: 

(1) Within ten (10) calendar days from the date of receipt of a written 
request for arbitration. each party shall select an arbitrator. If either 
party fails to select an arbitrator, then an arbitrator shall be appointed. 
by the Presic:ling Judge of the ICing County Superior Court. King 
County, Washington. at the mquest of either party; 

(2) If the parties are unable to agree to a resolution of their dispute 
within five (5) caJenclar days after the last ubitrator is selected, an 
adclitianal arbitrator shall be &elected by the designated arbitratms; 

(3) If such arbitrators are unable to aeJec:t such an arbitrator, such 
arbitrator shall be appointed by the Presiding Judge of the ICing 
County Superior Court. ICing County, Washington. at the request of 
either party; 

(4) The selection and appointment of all ubitratms shall be in writing 
and shall be delivezed to the other party. The arbitrators shall have 
substantial experience in the subject matter of the ub:itratian; and 

(5) Within ten (10) days &om the appointDt.ent of Ill three arbitrators, 
aD arbitrators shall meet or otherwise conler as they deem re: : ssary 
to resolve the dispute. The ubitrators shall resolve the dispute and all 
questicms pertaining t!-.ereto as soon as possible and in any event 
within twenty (20) days from the date of selection of the thinf 
arbitrator. A majority decision of the amitrators shall be final and 
binding upon the parties. For amitration matters submitted to a 
single desigrlated amitrator mutually agreed to by the parties as 
specified above, the designated arbitrator shall resolve the dispute 
and all questions pertaining thereto as soon as possible, and in any 
event within twenty (20) days &om the date of the written request for 



arbitration. A deciskm by the designated arbitlator shaD be final and 
binding upon the parties. 

The decision of either the designated arbitrator or panel 9f three azbitratms 
shaD be written and ~ by the designated arbitrator or, as applicable, all 
arbitrators concurring therein and shaD be served on each party in the 
manner provided in Section 32 of the Basic Lease. The decision of the 
designated arbitrator or panel of thn!e arbitratms may be entered as a 
judgment in a court of CX)JI!pelli!illt jurisdid:ian. 

AD arbitration amduded under this Section shaD be in acx:ordmce with the 
rules of the Amerialn Albitration. Association. to the extent such rules do not 
conflict with the procedures t.aeh• set forth. Each party shaD bear its own 
expense except that relating to the selection and lerVices of the additional 
arbitrator, if necessary (or single ubitrator when .gzeed to by the parties), 

. which shall be bome equally by the parties. The arbitrator or panel of 
arbitrators may awud CXJSts in ils discn!tion.. 

. . 
SECTION 9. Subparagraph (h) of paragraph 3 (RENT) of the Basic Lease (as 
previously stated in the Fifth Amendment) is heleby deleted in its enti!ety and 
zeplacedwiththefollowing: 

"3(h)WUh the addition of the sixth container crane, owned by APL and 
placed on the Premises in 1992. md the zesulting inclased inleusity of use 
on the apron area. I ee will be charged a DIDDthly land mnt on the apwtiS 
in addition to the ft!lt specified in paragraph 3(a) of the Basic Lease as 
amended. Saki additional ft!lt shall be $24,619-M ~month over a five-year 
period, COI!UIIeDdng December 1, 1992.. 

SECI10N 10.. EXBIBn'S. 
ExtUbit • A-6·. (Pzemises exhibit) is attached hereto md iraco!porated herein, 
superseding Exhibits •A• ad ·A-3: Exhibits "F", "G", "H" and T ue attached 
heletu and incorporated lll!iein. 
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SECTION lL Subparagraph (e) is hereby added to paragraph 4 (BOND OR 
O'IHER SECURrn') of the Basic Lease, as amended: 

(e) For the Expansion Pn!mises, I essee shall promptly furrUsh in form 
satisfactory to the Port evidence indicating (a) the consent of surety on 
I -m's lease bond to all provisions of this Amendment. plus (b) &:~.increase 
of the following surety amounts for the following items: 

Basic l.aDd llld Improvements Rent an 6 months' Basic Land and 
Expansion Premises llld Option lmptOiiEiiii!Rts Rent 
Plemises (if exercised) upon Fadlity 
Component Completion 

lntl!rmodal Loading Yard 6 months' Special Impzovements 
Rent 

Maintenance and Repair Facility upan 6 months' Sperl•! Imp:to~euents 
Fadlity Component Completion Rent 

Demolition of existing gatehowle lllld Outsta1\ding BalaMe 
Facility Component Completion of 
Gatehouse lllld Entry 

OiieEpass upon Facility Couqxment 6 months' Speci•llllaproveuleNS 
Completion Rent 

Intermodal Yard Cianes: 
If not Fixed Overhead 50% of Outstanding Ba1aN:e 
Syiil24• 

If Fixed Overl1ead Syslea• 
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To Be NegotiAted But in no event 
less than 50% of Outstanding 
Balance 
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SECflON 12. A new subparagraph (d) shall be added to the end of paragraph 8 
of the Basic Lease as follows:. "Lessee shall have the benefit of any and every 
warranty or guaranty of performance accruing to the Port (whether cfuec:tly or 
indirectly), which is related to or arises out of the ccmstruc:tiOn of any Fadlity 
Component. The Port shall coopetate with ,., e e by pmmptly pz« e h «any such 
claims. 'es ee shall take no action or condw:t itself in any way which would have 
the effect of voiding my such wazranty, provided. however, with the consent of the 
Port, which shaD not be unreasonably withheld, I es ee may take action to repair or 
restore any Facility Component which has failed in service to IIOmlal amdition 
during the pendency of any warranty claims. 

SECTJON13. · 
Paragraph 20 of the Bask Lease is hezeby _amended by adding the following new 
subparagraph (b)(3) to the end ttoereof. . 

(3) The then principal balance equal to I enee's remaining unamortized 
Spedal Jmpmvements C1DS1B provided for in Exhibit F. 

SECTION 1'- MISCELLANEOUS. 
Except as exprr r ly emendecl lama, all provisims of the Basic Lease (as previously 
amended) shall remain in fulllun:e Uld eflec:t Uld this Amendment is inanporated 
by refaeuce into the Basic Lease, as previously amended. If there are any conflicts 
between the Basic Lease Uld this Amendment, then the tmns of this Amendment · 
shall pn!YAil. The table of contellts and titles of the sections of this Amendment 
shall :not be deemecl to be • part of this Amendment Uld shall :not affect the 
meaning c:ir constnlc:tian of this Amsldment or any of ils pzovisians. · 
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IN WITNESS WHEREOF, the parties hereto have executed this Sixth Amendment 
as of the day and year first above written. 

PORT OF SEAITLE 

~--------------

AMERICAN PRESIDENT LINES, LTD. 

B~.~~~---------Jobn G. Burgess 
- _-._. EXI!Ciltive Vu:e President 

.A:IIEST: 

By:. _____ _ 
Carl M. Rubin 
Assistant Seaetary 

EAGLE MARINE SERVICES, LTD. 

By: . 
Ronald D. Wlddows 
Executive Vu:e President IIDd General Manager 

Attest 

By:·~~~~---
Carl M. Rubin 
Asst. Seaetary 
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PORT OF SEA'ITI.E 

By:. _____ _ 

A:! lEST: 

By: ______________ _ 

AMERICAN PRESIDENT LINES, LTD. 

A1TEST: 

By:~Car.-i~M.~ .. ~.b!lin!!l 
Assistant Seaeta.'y 

EAGLE MARINE SERVICES, Lm. 

By.~L 
Rana1cl D. Wlddows 
Exeamve Vice President md General MaDapr 

Attest: 



ACKNOWLEDGMENT FOR PORT OF SEA TILE 

STAlEOFWASIDNCii'ON ) 
)IS. 

COUNTY OF KINO ) 

I cadfy lblt I 1aDw ar 11aw misf• • y evid&!la lbltM.R. DINSMORE is die penaa 
wbo ..... ed llerale-. ad llid paiiiiiiCialowJedpd lblt be lipid Ibis ............. 1111 a.m 
lllledlblt be wu8111buriaodtoCUC'P1'1beiuiAii8141lad~itutba&o •ive 
Direc:1ui oftba Pan of Selale to be 111e &. IIIII wlaulay a of IIICb JllftY fartba- ad 
JllijNAPap-= • f ,., ill die ....... 

DaiDCllbis Rig dllyof_rn.,~;~~-....;..----· 19M. 
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CACICNOWLEDGMENTPOR AMERICAN PRESIDENT LINES, LTD.> 

SfA1E OFCAIJR:>RNIA) 
ss. 

COllNIY OF AlAMEDA> 

On this 31st day of May, 19M before-. Rila c. ICerwiD. perscmally appeweci.Jolm c. 
Bwgeas. pe!'IOndy ~and who p1oved 111 me on the luis of lltisfllctcDy evidenl:le 111 be the 
)~era~ wboR - is IIJbscribed Ill the within instriiiiltDt lllld .a:nDwledpd Ill - that be 
e eo lllecl lime in bls authoiized capacitY as~ Vice President of Ameriam J'resident l.in5. 
Lld..llld tbat by bis lipata!e on the :bilbament the peraa or entity 11pcm bebalf of wbidl the 
)leal Kllid. I ! •ed lbi5 Sixdl ~ lllll.ale. 'l1llt llid p!ISOII 'led the within and 
fwegoing lustaummt.lllld adalowledpd Rid haita WID be the frw and 'VOIImiiiJy act lllld deed 
ofllid allpOiUion. for the DIISIIId pui)Nl I II dEi einlllelltil:nd,lllld C1D ada ltUid lbat IIIey
alllhDiized llleca:ute aid imtnwaellt. 

IN wnNESS WHEREOF I have haewdO 8!t my bad and •ffixed my official.al the 
dliy llld ,ar lint above wrllleD. 

Natmy Public 
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<ACICNOWLEDGMENT fOR EAGLE MARINE SERVICES. LTD.) 

SfATEOFCalifomia > 
) 15. 

COUNTY OF Allmeda) 

On this 2nd day of May. 1994 before me perscmaDy appeared Ronald D. Widdows, 
permnaDy known Uld who puved 10 me on the buis of satisfactmy eviclenc:e 10 be the penon 
whoa ftame is subscribed 10 die within instnUnent 11111:1 Klalowledpd ID me that be DKUted 
ame in his a1lthorizecl capiCity u Exeeutive Vic:!! President Uld General MlfiiF" of Eagle 
MariJie Senices, Lid .. Uld that by his signature on die instaWiaent die paw• or entity apon 
behllf of whidl die penon acted, e.cuted this Sixth Amelidmeftt 1D l..a8e. That saKi penon 
DKUted the within Uld foregoing instnmaent. Uld ac:knowledpd saKi instrlmelt ID be the free 
ad voi~D~~My Kt Uld deed of Slid CDrporatiDn. for the - Uld pmpc I I I d.aeiulliEIItioned, 
11111:1 on oath Slated that they were authoriza!ID Dec:llte saKi instl anent. 

IN WITNESS WHEREOF l have t.aew1to set my hllld 11111:1 affixed my official ..r 
the day 11111:1 ,_. filst above wriaen. 



) 
I •• ,1,1 l 

................. ., ...... , .. feeldei 1:= I I I l 
AwpdmtpL deW M of J.• 1. Jftf) .... 

t. •• '''"'end 'mpnwerede Rml .. """Am kpenelm ....... Alii: 

Perlod Perlod 
......... , l!odlal 
• 01-0f- 12-:n-J? 
01·01-911 12·31·2002 

01·01·2003 12·31-2007 
l!ffftllve, 01-01-2008, 1ncl every 5 Jell" lhe!ftfler, 

Renl Rent 
r.yw PerY.th 
st,tlo,ooo S367,500.oo 
S5,93U75 lt,.,106.25 
17,991,250 S665,937.50 

nte per 1ctelo be _. .. led by 3UI%. 

'~I" . ; u l r . 

) 

• ~ lo .... temenlor ............ Iemen. due loalftllrucllon. Bille t.ncl•nclln~OVIftltllla ......... allldi.IIOI upon .... Rm dl)' of .... na~lh loll-In· PorlUI)' com....-. 
Coos.;.tellonof ony IJiv~aledlll)' (or .. ncllf no hdlll)') unlnl olherwl• epedlled 1ft IIIII A.-.clment. · 

D. Spedellmprm•,•niiRenlCJpl+h'bJ61bAii•Miua• deled•pllwwJ 199ft .._ 
l!allmlled Actwll Aclulll 

.._ 
Monthly Sped•l 

Port"' '-"' Mlodmum fllipiCIVI!II ... ill 
Qo!ler •-•II In Thow•M• 1•-pl-lhiJ nnl clp) r-tlft213 t•lr•p 7 Shm &bam lilllrl 111111 rap I~ 
lftlennodlll.oodlns Yonl (ILY)I $6,200 S7,393 3111. ""' S5,101 lt1.6t1 
Pl .. found1llon for 5th .. 6th niiiWII)'I (ILY) lt61 S557 7511. 2511. Sl39 Sl,l37 
Mllnle•- ond llepolr fedlll)' (..cludlns demolition of exllllns bullcllns) $2,913 S3,5t5 5011. 5011. s1.m Slt,t12 
Moln""- 111d llepllr hcllll)' demolllllin2 $300 $300 5011. 5011. Sl50 Sl,225 
~lnllentsy $t,665 $5,563 10011. 011. so so 
llllllllnsGII..,_delnollllon Sl67 Sl99 011. 10011. Sl99 S1.626 
NelboolYifuewriiHIIfofexllllnsp..m-oncl Nloled _.6 so so 011. 10011. ,,,, SS,t37 
o-p- for lftlrlnce IOIIdw•y: lnllllllplftdlns leYel S5,163 16,112 1011. 2011. Sl.37t 111,221 
o.erp. for enlnnce rwdWI)': l!pendlns lewel biCII- for llftatMt.d canflpntlon .... oo Sl,610 6511. 3511. sse• St,770 
l!ldlllns CPS demolition SI,095 Sl,306 1011. 2011. S261 S2,132 
New CPS (-CFSof IO,OOO ..... n feel) $3,252 S3,111 10011. 011. so so 
Tot•ll C•r welahled •••r•aee)S 126,212 131.2113 67% 

"""""' "~ llo.2t7 JU,667 

• 
I. ILY •llnulte acluda a~~~llo pn11ec1 Mln"RO effluent line 11om loldl of lntermocl•l Ylnloncltoll-•l•nd other a~~~lalo brlns•ree to CY ellndorcl. Any eudt a~~~talo be 

for lheiCCOURI of lhe Port. 
2. Fixed 1mounl of S300,000 low1nl delnollllon of •!t'lnl llllllnlenlnce ond rep1lr bulldtns. · 
3. l!allmlted Achllll C011199lS tncluda nwrllup for dellail cenllnaencr, •• tilx, oulllcle eervlcw ,IIIIIIIPIIIIftllncl DVerhead. 
t. Monlhly te~~l ehown II b..d on•mortiiiiiiDillll 9.25% 1nn111r peranllp nte. Amorllatlon 1mounli celcullled over :!MI1110111he with poymen111 bepulln1 of 1111111111, ond 

cenllnue for 30 ynn from flni!NI)'II!"L 
5. Duel not Include a111la of Conlllner Cnnee or WemiDChl Y1rcl Cn-. 
6. TNe po~l 11 for the net book yoluewrl.....,. 1112/31/951ncludlna NBV of lhepte llrudun (M99,Cill0) plulolher demolllhecl 111e11 (SI61,IJIJO) rel11ed to the sote. 
7. The Ac:full eo.t Cop II calcullled by ••l•llns lhe l!lllm•led AchiiiR:OIII99U ti)o U11. for raur ye•n. 



EXHIBIT "H" 

SIX1H AMENDMENT TO LEASE 

·BEJWEEN 

PORT OF SEATTU AND EA~ MARINE SERVICES, L'lD 

1ERMJNAL5 

AND ASSIGNMENI' OFUASE PROM AMERICAN PRESJDENT LINES, L'lD 

TO EAm.f MARINE SERVICES, L'lD. 

- ATTACHMENT I ACitiAL SaiED'lJLE (BASED ON CIUl1CAL PAnl MEJ1IOD -ICPMD 

ATTACIMENT 2 • CONCEPnJAL PLAN TERMINAL 5 EXPANSION 

ATTACHMENT 3 • PHASJNG DRAWINGS 

_ SUMMARY 0[ FACIJ.ITIE5 R£01RB£MENTS 

AD FICiliry CcaupotitiiiiS diiE 11e conemJd""' far causauctiou per Ibis Sixdl Amendment shaD coufurm in 

- ~to applicable federal, Slide llld local statutes, OJdiDances.. rules, regulatioas lllld to Port 

a....dards far mariDe taminals lllld CII-Cioct imennodal yard. 1be Facility Canpouems sballllso meet die 

followiDg specific rtqubot¥11S: 

FACIIJTY COMPQNJWtS; 

- A. CONTAJNER YARD 
I. New Paving in die Expansion Area: 

(a) Comaher Yard Area- Asph* COICiele lllld pordaad cem•m• paveuems sball be desiped far faD 

1m load to SGpJHm top-pick cumainer handling equipmeul OJiela•iug wid! a 40 loag toll (LT) load 

baYing 111 open• iug wbeellcwting of 100,000 lbs. per dual wleel or 200,000 lbs. per ule. Pave:mear 

shaD have a Port Sllllldard design life of 10 years. • 

(b) Parting areas, entrance lanes and reefer area - Aspbak COIIClele aacl ponJIIIId tenltiilt pavemems 

sball be designed to suppon traffic far lliiCb h!!!!dljng40L T ccw••ah"'"' Pa'femem sball bave a Port 

~design life of 10 )'OilS. 
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2. Grading llld Drainage - Stand.utl pading and drainage wiJh NPDES comamihlmt sepamliall wbeJe 

~ sball be provided. Drainage design la)'OIIt shallaccMw_,IIC fiJnR mbber aired pnay crane 

opaaticm for conraiDer S!!lding ammgezuems. 

3. Miscellaneous RequiJemeuts - Fencing, (4) aeuiUie coa&nll pres for~ access. landscaping witb 

sprinkler 5ySiem, elllriJIICelexi lanes, :yard saiping, szeeJ aeinfan:ecl COIICitle liUCk bumpea, signage, new 

toW mJ!i!be:r clesignatioos, llld SlripiDg for 1l'l1fic coaaols sball be provided. 

4. Secwily Cld lnfraslruauae. Yard HJbti"' (~foot c:andJes majmained), secw~ lighting, moniuned fn 

llaam S)Sieiii wilh c:emral DIIUildllor panel. balan IDdfor equivalent S)SiemS It compuitr moms, securily 

S)Sieln wilh video canaen~S and IIWA1itols (similar 10 msring IIDils ill quality wilh lidded units iD cover lbe 

expanded lrtll). public 8ddaess S)Steiil, aelepbcn: duct S)sretll, computer and relecommunicatiOIJ conduit 

Cld wiriDg including fiber opliC$ lidween- lild msdn& bm"!ctinp, Wiler liacs Cld hydlows. elcarical 

climibmiaa S)'SieliJ sgffjc:jent forlbe desilned liSe incbvfi&JII!Jbsnrims,SIIIirary SUe!$ and - -=s 

lbar meet die Njiihene•us oldie NPDES farCD""Fdn•nt lep''lfims 

5. Reefer ReceP'ICJes - JusraD 150 low profile reefEr mtlm,1lildelpolmd dncrii!i.wiri&Ja, biih. YOitlp 

swilch aear llld II'IIIISf'wmw simflar iD diose msring. JusraD 14 nefer plugs OIJ elisdng stalls in Reefer 

Rows 2.08 and 209. Relcy:ar exisling aeefer """ whk:b may be in COIJf!jc:r widlDSW auct lilies. 

6. Fueling FIC!Dties -1be followiDg balks IbiD be jHUrided: 0J1e 10.000 pllaP cliael amk, llld ODe 500 

pDan wasre aillmk. 1be diesel tmk sblll be kl 1 1 ecijecem 10 lbe -=-Jllddni118L (ttfler 10 ileiD 16 

below). 1be wasre oil -lbiJJl be Je " rlldjlaat 10 lbe M&:R Sbap. Specie' desip consi«feraricJns lbiJJ1 

be given iD lbe cumlinmem of Ill)' fae1 spills fur lbese litiS. AppUJHillelY sized fire exrinJ'rishio& 

S)Siall sbaJl be provided. 

7. Automobile PaddDg- Appiucim•Jely 560 iD 600 (but ill iiD e¥tW ID a:ceed 600) paridDg SJ11CCS shill be 

. provided far lcmphwe&liell, I essee's employees, aDd c:&IISiDiiCts. 1bis iacJnc!es existing partiDJ SJ11CCS 

avlilable furlbe ldmiiUmalion hJMin& 
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vlled Row Sips - Tbe boaom of alllrlffic CODirOlllld lOW ideiUificadon sips, erisring or aew, 

shall be no less than 23' above grade. Replace all existing row signs wbicb do not meet minUnllm 

_elevation c:rireria and insrall new elevlled lOW signs to die ame minimum beight ~providing 

pod visibility for drivers It die ead Of each COIIIBiiiUJ'DWS and It Oilier major queuing Joc:arions wilbin die 

- faciHiy. A DeW IDW lllllllbering S)iiiEDI sbiD be cJesiped for all sips 1D DiipiOYe nf6c c:irculaliCil. "Hip 

CCNmst leati Dig", at least 24" high. shall be provided. 

9. ReliabWradoa of EJisring Panmem ill OriJiaal Pte•• ·•• of die CamaiRf!l' Yanl- AD p&\eweut mas as 

sbown in Exhibit A~ wbich !'l!DMt support wppk:k equipn~ opalllilii with a 40LT load. and baviJig a 

loading of 100,000 lbs. per dual wbeel or 200.000 lbs. per axle, shall be upJIBded or repllced to support 

Ibis wheel load. Pavemear sliall bave a Port "'Pidanl design life of 10 years. 

10. YanlJ...illllillgSJIICIII 

-~ S)Siebl far die aew ml "*"""" Jiabt SI8Ddalds sbal1 be desiprd ID allow forPJOif"h!!Whle 

t... AlDie lelliOie switchiDg of Hght staDCianls, with mmnal ovenides, 1D allow for eneiJY CCJiiSe& ~adon 

~ llld lbe selenjm afiDdividual rcricm farjlb"••b•im 

(a} ReJoc=ate or repllce eipt exM h 1g Jiabt P"d•n3 wbk:h me DOt ill line wilb diOSe eJistiDg 1blt ~ 

couealy localed ID accommodate filmle rubber timd ganlr')' JOW layouiS lbrougham die termiDal 

illclncfing the DOJtbeast portion of die a:rmiDal. 

(b) Install aew 1ipt StiDdllds 1D ICCM"' gtlft falale lUbber timd pill!)' iayouls IS indicared ill (a} 

-above. 

- 11. Hazardous CaJJo Ale& - Construct m parlcing sraDs with signap. .AJea CODStniCtian sbiD meet 111 

-·~- • • L~• .... --. • --n.. -~~3 teqWI'eiii:IIIS mcnmmg ...,.....1 10 OEiliEI .....-

,.,. ...W spills. aad 10 It C f! 1111'odale 150 FEU'S Gil (I •njs wilb adequlle sipap. 
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13. fumiprion Area - Consauc:t three pllkiDg sW1s ~ necessary clearance, elecl:rical service, wucr 

supply IIDd signage. Area construction shall meet all Mgulalory requUemems incJncfing abilily 1D C:UIItain 

spills. 

14. Flipping Area - Consrruct a reiDforced c:unc:rere slab, 30' z 80', 10 lllpJIOrl top-pick equipment 

upaaiug wUb a 40 long IOII(LT) load baYing a IDIIIin&' of 100.000 lbs. per dual wbeel ar 200.000 lbs. per 

ule.. 

15. Ptopae Tmks - CG•st•oct pupae 11D!1P .-s wUb wmr IIDd elic:aicily for cme 2000 pllun lllnt iD 

1be as. aae 5000 plluo11Dk ldjlcalliD 1be auct pnllcmt .. Donh of 1be pebouse IIDd Cllle 1000 

pDan link in 1be M It ll Plotide appopillely siled file mingnisbing l)il1eiil. 

16. Traclor, Top-pick aDd Ser• ice Vebic:le Parking Ala - Cuostruc:t puting SJ111ce far 10 top-picks. 37 

senk:e vehicJes llld • least 60 aacrms widl cllUiage aDd oil sepuatkm facilities mee'ina JqUIItory 

mquiremellls. Tbis area sbaJl be piO.xled llljaceat ID 1be fne!ing fllc:i6l:y (Refer ID ileal 61bote). 

17. Remove ICBLE ndio IIDd KJllndio mwers from 1be flcillty iDcJncting all asr• ill!d lbo¥e.grollllll 

wiriag (provided lbe IIJiderpouad wiring wiD IIOt cause llFI ID lUI 'I equipmeut), baildinp aDd 

appal®''"'" 

lB. Coaslmcrele\'lled & Hgbted ltiimiuali'*•••ificerion sips&flqpolesm a• • or•n••dw' eswe'1111111e 

IIDd Jogo aDd iEs sabsidiaries inc:Jnding CWieut c:liems IIDd eKpansjuo c:epa!Plity. 1'be desiln llld size sball 

be c:ocxdinated by I es willa 1be Port m iasure fer 1be 8@l0Jiiille imlp IIDd sball meet Port IDIIdllds. 

B. NEW WHARf CONSIJUJcriON C40Q fqgr extenljm !lid ppm J JXJO fmr fpgnh Bcnhl 

CaasmK:i lbe DeW wbarfc:apable ofbenllingllldserviciDg I. I l'sC-10 class vessels Whlrflo be 

designed 10 support ftrioas modes of wi!+jner blnciJiDIIIDd opetaduo of a top-pick llld oda equipuean 

willa a 401. T load bavmg a mjnjmnm Jowling of 100.000 Jbs. pet dual wbeel ar 200,000 lbs. per D1e. 

New wllarf faciHries sball incJucle at least Ci1De rails 1D be designed for 40.000 DIS. per foot wbeel loading 
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-~ operaring COIIdidons. aane power,lie-clowns, bumper scops, pin sockets, wmr service, telephone 

:e. ship's power, 1m proceaian, and ship's sewer ClliUiectioa. Fendering system shall be designed ro 

IICCeJX vessels llld barges will! 14 feet meboard. 

c. MARINE BJJR PING IPROVJPiiP oNLy wrm omoN ARM> 

- Conmua a Marine Bnik'ing equivllent in sia and quality 10 lhe existing Soulb Tower Building • 

Termilllll5, complete wilb rondnit llld wiring for 1e1ep11oae, c:ompuiEi,llld lelecommunicarinas sysrems 

- llld wilb c:omp1ete mechmnt HV AC IIIII e1earica1 S)'SleiDS.IDsrall Wldelground conduit widl fiber CJplics 

wiriDg 1D lbe Adn+jujaaadaa Bnikting lllld IY Calllrol Tower. 

SPECJAI, IMpBOY£MEND; 

For each of lbe impaomnen" clescribid belein, unless Olberwisc specified, lbe Pun will cansauct llld 

fiaisb sacb hupaov'''W''' to a ..,ml equivaleDt ID lbe exisring caaespt"tding impoveuems wbicb were 

provided 10 I essee wilbiD lbe OripaaJ FttJn"vs, or a Olberwise iMict1ed See Emtbit Pin lbe Lease 

_,__ ,..taw" for refelence to CAP for lbe Special lmpio+EP'*'"' 

A MAlNJ'ENANa\ AND REPAIR ORR"l FACR ny 

Caaslruct up 1D 41,!160 .. feet of opeDble equipmem ~spiCe al up ID 5200 a:pJIIe feet of oflil:e 

spiCe wilb quality of COIISirUCtiDn simillr 10 die newer panjcD ofT -46 M&R. boriJding 'Ibe bonldjng slllll 

be ctesignec! 1D jgc=!ucle offices, power sbop, JIIII1S 51Dr1F llld IDOl room, ccm•ti!fi llld top-pick bay(S), 

reefer !eplir 11a, JIIII1S of6ce, blaeiy JOCID, 11M' NnirJI J0C1D, smnge 1JUS, bmcluoom, e&IElJdX')' 

eyewash srmms widl sbower(s), m spink• sysrem, llld IDilel fac:t"ljrja, eleclrica1, public address, 

nece •tcuwpz hirlDs,JDeCbenirtelllldHVACsyaews(oflil:e aaly),llllilmb 'Hsinlbesbclp 

areas. rmdnir 8ld wil:iag farldapbaae, tele t*'ii'iildc:srjms a.d 01111 ••er S)EiiiS and"adler&aiwes 

nee y for • ...,..., opezadq JNime•wnce facilily. 

B, GAIEHQUSE ANI) fiNIRANCE COMI'f £X 

~a twO smry ptrbouse up m 16.000 squ.lft feet widl opemble spiCe for C>N"•i!lffl' p1e flmcdons 

·hvting offices for manaprs, SUJIH'IisOJs. c1edcs, toilet fac:t1iries, smnge rooms, comro1 srmoas widl 
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compJeae elecaical, HV AC. mechanical, pneumatic tube S)'SieiiiS ( bel ween iaboand doedrzr Slllbons IIIII 

prehnnse, between Olllhcud cbe • er srmons and gmebOU!Ie),lllll imercom lojSieliiS and c:oncbrit and 

wiriDg for lelephone, c:ompuser llld teleconmwnicarian S)'SiemS. 

The emrance complex shall c:oaraiD 15 inboanclloutbound lilies. 'iJb'ed sip bridle equipped with. 

J1101111111111b camrols to CDUQ!iunk:ft sevezal pmlaenuined YCiablc m ges 111111 vary tbe UPel 

dinicliaa ofsevenl oflbe lines, widJ sufticieat hei&ltt to ICC MI!II""'Je em 1111 etu lolds nat less IbiD 18' 

ill height from 1be finished Jl1lde. Provide queaina lanes, bobllil Jaae(s), fbeauck IICCeSS laDe, cbecter 

boodJs widJ HV AC I)SieDl. plrdhDuse widJ HV AC S)'SieiD. iUeacom Jle(le•n!ls, JI"E'IIIWik 1llbe starinns, 

.,.ewash aatioo(s). auct scales. ad! ao Jess IbiD 10' ill widlh and 80' ill JeDad! wid! a rapacity of 60 

ICES, compJeae wi1h djpal Ja<IOU'S, compwer iJIIelfaces and J!ihilels. Rel'JC'Je exhrini AEI eqaipulel!l 

wish complele conduh, wiriDJ and "'P"'iared apparlelliiiCeS Eaamce CDIIIpla to include paviDJ, 

liglnill&. ctmnqe, stripiq, fenriD&, pieS, and sipap. 1elec:G'mft!gnicarion Ql11duis, wiriDI and 

conD"Cti--. IIIII WIIDI) kiliries Puwide a1'ruckler Semce Ala adjll:em to lbe boadJs wish semce 
wiadow(s). pay lelephc!l!es. la11101)' flciliries, {10) 12' x 80' lrUCt parting IIIIIs aad cample!e w•••"•· 
wiriq, pneumllic mbe S)llelll belween prebCR•se and trucbr Rr¥ic:e mea. COIIIpUJel' iDrclfal.:cs aad 

_.__ . . ~· .. __, . 
IAiiCUDU'P"'ii=WCII"'OP11' WUIIII•aa C:(MII.,.. 

c CONTAJNER fREIGHISTADON CCfS > 

Coasaua ap to 80,000 SF of openble C81J0 banclliDg 11J111Ce limiJar in qaalizy of CDIISiniCdoa 1D rblr 

c• i+ling It Tellhim•l 5 cample!e wi1h cleclrical. iulacom, a«banicallllll HV AC S)SJeiiiS (of6ce anly). 

condnit IIIII wirin& for 1elec *"lllltnic:mion!;, lelepboae aad COUIJUier S)'SJeiiiL 1be CFS sblll inchlde 

of6ces for !II!IDIJ"ft, supenisols. cJats. hmdu'Dom. laYIEOJ)' facl1iries, m11Dp Sleel dDaiS( and daee 

cJecrrically opaared doom shmllriD exisli"l TS CfS). wbeel cbocts, c•h••a fas, 1ft mann S)llliUIS, 

emesgeney eyewash wid! sbower airim(,). saipinJ, doc:t Jipls, mectwnicll c1oct Jnelm, c:oawae doDy. 

pads.llld signa&e IS zequiled. Tract .a:ai 1D lbe publiC side oflbe buo'lcfinB sbl1l be~ · 
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-n. JNTEBMOQAL f OAQING YARD 
~ 

II& • Aspbalt caacrete llld ponlaad cemmt paveme&dS sba1l be desiped 10 suppon uaffic for top

pick equipmem operating widi40LT load having a loading of 100,000 1bs per dual wheel or 200.000 lbs. 

_per axle. Reinforced CODaere runways shall be provided as JeQUirec1 for yard piiii'Y cnnes. Pavemea1 

sball bave a Pon mnclald desip life of 10 ,em. 

2. OndiDg 11111 draiDqe • Standud ll*fing 11111 drlinlp will! NPDES allowable conramjnanr sepiiDID 

-sball be ptOVided. 

-3. Misc.ltequbemenrs- Feacing, paa. auct llnes.lrlffic c:oaaal saipiDg, sreel n=infcm:ed 11uc:t bumper 

bloch, panmeut saiping. elevated signs, security system, 

_ 4. LigbtiDg 11111 Mechanical SystemS Sancllrd npdDg llld COmpiessecl air S)SteiiiS for intermodal 

OpiiilliOIIS sbllJ be pnMded 1D apptopiilfel) complement lbe fiaallayom of lbe iDieimodaJ. )IIIII.. 14JUihj 

-~ lbe )lid sblll aat be Ills lblllS foot C'l!!dJes (nwh lii1ed). 

~ 

3()1] adl in ienllb widla-mjnjnpi!ii of(3) -7f1 wide vebicle ~-aae aeacb endoflbe""'i&ftt 

opaaiugtriCks llldaneam jn•e•nMiw U.., 

3000 SF 11111 a ma• inun" beipt of 54 fleL It....., • •• D!P!"I ,....,.11111 pmra1 o"ir:es, "Diil" and 

-IDilel faciJjries complere wilh eJecrriral mechanical. HV AC. cmdujrs 11111 wirin& for 1eJephaJe and 

CC1111J1U1er S)!RIIIS. 1be paund floor sbaD be COIISI1'IICII!C as a nwimerw~~ce shop ID support nil 11111p 

opaiiEiug equip nj 1bis incbyles SpKe far sbopwork Ifill· pans~ I'" complere widl eJec:aicallflll 

mechanical S)SiaiiS 11111 CO"ff!rir 11111 wizin1 far Plephnne 11111 COiiipliiei S)i1eDIS. 

--.a... .. CfiRMOPALSIQRAGE YARD 
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SlaJ91n11:ks sball be c:onmuc:red wUfl a capacity for 54 C11S. 309' eadl ill Jenglb. inchuting ligbling(to 

111e emur nquiled), ctraillaae. fencing. 11111 signaaelllld sball meer 111e snmdlld or design for .imeuuodal 

Slallp! ylld fw:oljtjes (see Am• lnoeut 2.) 

F O'VEJPASS 

Coasauct 111 OYelpiSS ramp bcrweell T-!1 enaaoce midway and die Jow-leYd Spolame Street bridge 

...,.oa:IIID PM·ide pade Epall.ioll sntficierr ID IDow p ge of SliCk lrllins wilh lqb cube a•uainezs 

and IDmeet an regu1arory teqUhgiiki!IS Tbe mjnhnum mucmra1 tleaaw fmm IDp ofniliD die UDderside 

of aay ovesW S11VCm1e sba11 meet BN Jequitamms Design sbl1l illco&poalle YBriaus aaffic WiltiOls, 

sttipiug md sipage 1D JegU)ale J'O"-'riill aad whicWar ll8flic. 

PORT PBoymm IMPBOYEM£NIS 

A. RECEMNG!J)EPARllJRETRACIC 

euusu ... JeCeirinlfdeparDJ~e aac:1t 10 iUJIP04 aae faD double a:tlrliD wilh 21 c:m • 309' each ia 

lenp 1be II8Ck sbiil baYe mfticient ieD&Ih ID ..aid U5iDc tbe bridp duriDg swilclling opeilliii!S 

B. AC'C§SS 7BACICS AND RAD. BRI!Xffi 

Double nck ta:ess sbaD be ptO+ided fram 200 fees Mit ofDuwamish A Willie Saalh IDa poim 400 fees 

east oflbe east eud oftbe Dawamish Rail Bridge, aad fJom tbe IIUIIIwmw• pdat oftbe swilda a die DCil1b 

eud oflbe "Y" letdi"l from tbe Duwamish Rail Bridp ID die IDienaadalloeding Yard and tbe lllieuuudal 

Slorage Yard, except dlat doable Uacb will DOl be ptOYided acrass die llridp betweea die poials 

pmioasly describecL Desip aad cwsuacdolllball be ia a::caa1we wilb tbe appHcah1r f'rden1 rai1nlld 

regulaliaas. 

meet BN mqubencms 

. . - . . ' 



--c omoN AREA 
__...-.... 

.l Area if exacised, sball be designed llld COilSirUI:Ied 10 meet dte Slllldalds of design sperifirrl above 

for COIUlliner yard. marine building llld whalf. 

p ENYJRONMHN'TALCONIRQLSymMS 

_ Envircmmelllll c:omrol S)'SWDS sball be provided for all new buildings in accordances wilb applicable 

federal, saue and locll SWUteS, ordinances, rules and regulations c·coc~e·). New flcilities shall be 

-equipped wilh appropriare eftiDIMilih*iilal systemS IS described herein. 1be following fac:iliries shall be 

inc:hxlecl• 

• 0 . w::-;..a.. SaltiaD 0'11811Ef a •-.-. 

• IY Caluol Tower 

• Alri¥al md Sci ,, ity Bm1cting 

- ~ IY Maimmance and Repair Flcility 

Mariat Bnilcljng (Jf OpiaD .Ala een:ised) 

1. Noise CQIICOI S)i11WS - WJdlin die aew IDUCIIJreS. die Part sbiil pruride uffim and ialerior wart 

Slaricms wbidt meet Code tep~ding DDise le¥els. Except as Clllterwia prDYided. die Part sball aaly . 

provide noise leYel cwaoJs wilbin die ilruc:lwes 10 be bailt IIlii occupied IS aflices. All spec::ial use spas 

(J!lldrine sbops, prim rooms, eiC.) 1bll geawore lUgh noise lewis sball be designed 10 ndace, 10 die emat 

_ f ible, dleir DOise inq ..... 0111djat:em affice wmt areas. NlllWirbsranding lllydtillg 10 die cwawy, die 

Pan sbaD nat be uquhed 10 wdeuatz DDise caurol m= •es beyCIIId wbll is nquiled for my DeW 

- SIIIICIUftS and tequhed • miriptim farlbe leeftt ofdlild palies uaderlbe EavhW"'D'III"•q• • 

2. Tempaarure Ccmml & Air Handling Sy:aems - Tempalll4'e comrol sball be piOVided tbnJuSb die ase 

~ 4ptop&Yre building marerials, insnlujOD and HV AC (beadng. venrilaring, lir CCIIIdiJioaiDc) systems. 

_ ~- A•anira' S)S1mllS shall be inccnporwed 10 provide .cteqnare supplies of flesh lir llld10 ex1taust and/or 

page 9 



CDIII'Ol fumes from special use spaces such as lhe Mainrenanc:e lllld Repair Faciliry. Temperamre CODD'Ol 

sysltiiiS sblll be capable of majn!Mjning Ill enclosed babjtpb)c spaces wilh sempa~ IIIJie IIDd relative 

lmmidity lllat meet die Code or equiYalem to die exkring leiiapetlltul'e llld !dative bumidily, whicbever is 

- striupm. Secror Cld wad:: - cba I I M 61 91 ir COII!I'OJs shall be provided to Pl,op&iy Ill just leiiipeilliUre 

levels wilhin Ill new bnlcfjnp. TDDe!S lild odler such eotiiii seviDc ctmces sb111 be Wcorpuiased into die 

CDIII'Ols IS lpJIIOJirille. 

3. Upting Comml Sysrems -1 i&bring c:omrDI sblll be pnMdecllbrOIIJh die approprilrc use llld IIIia of 

wiDdows, lky6glus, clearstories, 11111 shades, blinds, c:anains end elearical 'lilbring sysrems. HabitaNt 

wd::iu& spw es (offices, caafeieace moms, eiC.) sbaJl be cfesiprd fora filhrinllew:llbet a.tdle Code 

or equivllent to die em• ing lighliDg levels. whichever is more saingeat 11 c!eskmp eJevlliaa. JadiYidull 

IWill:hes, aa c:amrol swilcbes. me w• "'• 1imas IDil eaeqy saving devices sblll be iDculpotased as 

lppiOJirille. Odler paemJ. use spera, sach IS baJlways. laYilDrieS. coffee IUOIIIS, hmc:brooms. prim 

IIIOIIIS IDillbe like. sblll be dm,ned tor lbc aeeo iii!<rdec! liJbl JeveJs IS sua "" by de American 

'W"inl bs1jnne 

Hg!caps dlraapout. 'Clem powa• llbell be pnwkled wilb ..tequse INd capeciri'S llld snffic:if!nr 

clillribatiDD poillls to semce 111 eD\IUO@cnt whae eecb ad CYUY emp)o,ee could bave d"' h'P 

QIUj+IMt/pliiJIEI capaN1irjes 

E, YARp UGHI'JNG SWIIQUNG symM 

'Ibe f!Xisring 'fi&brin& S)SIUD shell be IDDCiified to a1Jow JIIOiA"d' •bJe eJa::uwichi!!lMjn& afc•iPUC Jip 

SlllldaJds, wllh mpnpeJ OYUI:ides. to aDow far C11UJY c:aaservlliCin ad de •Jerrinn ofindMdallsertM"" 

far jllmnjn!!fion. The ilesip of Ibis swildliDg s)itan lblll be cocmlinered .widldle desigD of Jbe swiccJdng 

syscem far die DeW Jilin SIIDdacds. 
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!:X!:IBIT I 

MEMORANDUM OF AGREEMENT 
BETWEEN 

BtJJU.INGTON NOltTRERN JtAUBOAD 
AND 

1HE PORT OF SV.'n'LE 

'Ibis Memon!llctnm of Apeement, a1cq widl 11111 czbibi1S, amc:bmems, aDd addenda 

hereto, r Apeemeut") • CDtcred imo OD t11c dale bereiDbelow wriUCil by • bc&weeD 

BID'IiDBton Nonbem Railroad raNi IJid The Port of Seaule ("Port"). 

lUl:!iEllE:IH 
WIIEREAS, Port iDtench to COI1SU'UCl, by 1997, a swc of tbc an eoataiDcrsbip 

tenDiDa1 facility with em-clock rail capability OD propeny desipted IS Termiaal 5 OD 

Fzbibitl-lauacbed bereiD rr-Sj; 
WBEitEAS, T-5 is iDduded ia. a pater area of tbc Port's ,.,,ilia ia. West Scaule 

Jorated IJid honndect by die poima& wbic:b BN OWDenbip of tractap to West Seattle 

depans from joim BN/UP tl'lclrap ICI'OII Harbor l"a"", aear ICiickiiRt AveDUc, east of 

tbc Duwamisb Riwr Jlrid&e, IJid aD usoci•ted tniCkap, DOW casli"' or subsequeady 

CODSiniCted, west of tbal poim, clesip•ted as tbc Gaerai Switc:biq Area on Ew"hit 1-1. 

(tbc "GeDenl Switcbi"& Area1; 

'WHEREAS, Pon does DOt imenct to opaate T-5 illelf bat has leased T-5 to Eqle 

MariDe Services, ~ assip-e, rL mee1. to ro""w' c:enaia. day-UMtay opcratioas ad 

t.tsjncss of T-5 ptU'IUIIIt 1D tba& cenaiD Sixtb Amendment to Lease dated IS of 

;T&»J~ \ . • 19941Dd subsequcm amend!IH!Df;f tbcreto (tbc "Lease1; 

WBEREo\S, BN IJid Port desire ~ T-5 aDd iDdusuies ill West ~tt!e be provided 

with adequate railroad serW:a; 

---. WBEREo\S, BN provides rail semce ID IJid intends 1D CODtiDue providiD& such 

liCfYice to West Seaule illduslries.IJid to T-5 IJid will perform c:crtaia. fwu:lioas as set Olll ill 

this Apeemeat directly widl' essee; 

4 • • .- •• 

--



WHEREAS, Pon desires that BN allow, ud BN is williDg to allow, Uaicm hd5c 

Railroad ("UP") to bavc direct lc:cesll for ils mad uaiDs of imermodll railcars to ud fnllll 

T·S. pwsuaDt to a separate ac:ces11 ..,ecaca• betnen BN IDd UP (tbe •·o~~'A.ac~ 

.ApeemeDt"). a copy of which is !l!t!!cbed berelo as &bibit J.6 for laformatioaa1 pwpa1a 

oaly IDd sball DDt be subject ~ uy tenDS or cnadiriom of Ibis Ape' meal Fwlbet, Part 

daires lbat BN pnwide e11 lusjr,oe pac:ra1 switclliDg semce as de6Ded iD Serrion C 

bereinaft«, for GcDczal SwitcbiDi Area; 

WIIERFAS, BN IDd Port d -.e 1D provide a ""'''ijdCIM usiN aaaeemrar far die 

framewcxk iD ClDIIjuncticm widllbe clcwelopmeat ad opendoD ofT-!; aDd 

NOW, THEREFORE, iD CDIISideradal of tbeir """"" PI' ii!ii a &1ld inteMinc to be 

lepDy hound tbcreby, BN lllld Pan acrec as folio WL. 

A. 'l'ERM OF AGKEEMEN'I': 

(I) 1be tam of dds Apeement sball be from lbe elate bereof ad IliaD 

W"1imw Ia dec:t ODDC'PiiwdJ wilb 1be tam aftbe reese, m+•aa 

.., amerdnen•s, ·==·• n:tezzsiaas ar usia"" "" tbeieat Ill die 

evat of teunin•daa of tbis Aattt""f"l, ii is apeed 1111 

addiricmal asa(s) ofT·S as ddiDed ill Sa=tioa C. 

(2) 1be parties IDd I DD acrec lllld dina dllt all marilime users ofT-5 

shall ba9e tbe ript to P"1jzp cm-doc:t nil . Joacti.,.'dbcfiva 

capabD.iues for an cnatainem lllld/or railcar traf6c receMd fnllll or 

deslinftl to uy nil service carrier baviDs ac m to T-5 dulO, tbe 

term of this Agrecmem. · 



L tJNION PACinC RAU.ROAD ACCESS TO TERMINAL .5: 

BN will allow UP, pmsnant ID tbc Accur Agaee!MDt, to . ..havc direct nil 

ac to tbe T-5 Iatermoda1 J..Mdiac Yard rtLYj, tbe Port's adja""m Iutemrda1 

Storage Yard ("'SY"), aad such odJcr tntc!cap as ctesipated by BN (such poten•iaDy 

desipated uadcs ~ wiD. be spedficaDy identified ill tbc BN-tJP Ac: F 

Apeemem, tbe ISY, n.Y, aad ReceiviDg aad Depanure ("R4:D") UKk(s) sbaD 

bcn:iaafter be refeued to as 1bc "Tracbj (as depicted ill f.xbt"hit 1-2A) far tbe 

JIUIPC* ~ timely spoui, delivery, piddq up aadlor palliD& road traias ~ 

illlem>od•l railcars- 'Ibis rail PC II sbal1 be UDder dJc sole maaapDWDt aad 

conaul of BN. 'Ibis aDowance /Dr UP direct road tram or BN traDSfer semce •• c:a:a 

1D and fram tbe Tracb will be based QllaD 1111 I:IIZ:IIili cbarp of S20.SO per cumajner, 1D 

or &ana T-S. loacled or empty, witb appropriate emma' iDdezinJ as defined ill 

ErJn"bit 1-7, •maed by BN to UP, aad rail operalioac condiriom robe n=sco"ated 

betwun BN aad UP aad • fortb ill tbe A r: liE ApNment betwua BN aad UP. 

'The a c:balp, aad ils •mmal iJide• i•co described ill f.xbihit 1-7 is equal to dlat 

estaNisbect ill tbe Ama Asree-a• (f.xbibit 14) aad rep:mn&s 1bc C»"ij+leae 

finmcipl terms widl respect ID tbe I C I IS c:balp, aad ils 'DII"PI iD'feejD& deccribed 

ill 1be A ; I SJ Apeeme Dl Aay opetatiDa, fjnanc;jpl aad 1111 ~;~:c 1ai1i terms of tbe AAa:eiiS 

Acmn+ul relarinc to T-5 wiD DOt be moclified without tbe Port's prior waiaeaa 

MI!5C!!tt BN aad Pan ..... 1D rewi&w 1bc Ac fiE AgiNDICDI from time ID time.. 

The A Apeerceent, aad aay diij•••• arisiDc tberamder. slalllDDt be subject ID 

SeelioD D or M hereof. 

Direct a c • means tbat UP's road power aad road crew or UP switch ans 

relieviDg UP road crews hiMDs insufficient time !lllder tbe Federal Homs of Service 

,-..... Ac:l and uri!izilll UP road JIOWW, may deliver. road traiDs of imennodaJ railcm CJD 

inbonad tram movements direcdy 1D T-5 aad place sucb em Oil tbe Tracks, aad/or 

retrieve sucb road traias of iDtenDodal railcars from tbe Tracb OD ()Qtbaunc! road 

.. .IIIIC.- 7 ·-.,.., It... '_l._ .. llwm .. u ..... - ,. .... ..,..... ...., 
-----------------



train IIIOYCIIlCII1. It is apeed thai UP road train ems or UP switc:b crews ill Jicu. of 

UP road <:reM IS provided above, sball110t be restricted froiD petfonuiDC dnri• as 

aJlolnd lllldcr applic:able Road/Yard Wort Rules ill CODjuDcdoD db hepdli'la 

imcniiDdal nilc:ars •ssociated widl inbonnd/oudnmd lrlim, gnJ it is rnsanlhly 

dctermiDed by BN that it is ue '''Y for BN IWitc:b crews 10 work ill ~ 

witb tJP road crews 10 ,ani or r= mhJe aaiDs ill order 10 JDeet ICnicz peilm I ,...,. 

requiremems. It is fartber UDdcrs10ocl that IIIICb c!ec:jsjms or cliJccMns of UP crews 

far die JIIUPCIIe of yardiDs u. jnbonpc! train or uwnblfu& a 0111bc-mc! train at T·S 

ill coajwleioa widl BN p:uaaJ l'ri11 bing respoiiSibilbic will be dctermiDed by lbe 

DIOR CCierJirious and efficient 1lle of die leSOIIRliiS avaiJabJc fDr prcMcliDa lillleJy 

ud cast effective semce 10 T·S. 

Nodriftl ia this Ape 'MDI is " "I 10 proridc lJP road or awitcb crews with 

a&boriay 10 peslozm aaeraJ swicct.iDI acthitia, a defhwM iD Secrim~ C bcJaor, at ar 

ill die Gewal Swih Mnc Ala. Ill ., 8ftDI willlJP road crew~, or IWilda crews iD 

Jieu of road c:rews • ptcMded far eJsewbeie ia dds Se Clioa B. move .iuter••"'"",.. em 

witbiD T-5 ill 1J11 manner dlat could be CUI61lued or coaside.t IS pueml 

switcllfas. Funber. 10 die tf"'e"l tbat BN pnMdes road traillscmce ia Jieu of UP, 

1his semc:e will be cuvenc1 by 1be paeaaliWitcbiDB scrricc pso:ridcd by BN IS set 

fmth ill Section C below. 

C. GENEIW. SrillUiiNG SER.VICE PROVIDED BY IN: 

Ge.DeJal S'WitcbiD& service ("Swwtc:hiD& Scmc:e") provided by BN ~ inc;lncle, 

but DOt be limited to, die foJ1owiDc: . . 
(1) 1'llc IIIOVCINDI of loaded 1111J/or empty iDfermc':dal raiJcus beta BD· 

cenaiD 1r1Cb witbiD die Tfldr:s; 

(2) "Ibc movemnt of loaded 1111J/or empty iDtermodal railcars ia citbe:r 

dircc:don bawCCA BN aJJd/ar UP JVd IJJIJ/or storage tracts ad die 

Tracb; 

. ' . - ·--- -·---'- ........ 
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adjustiDg for tbe switdting resoun:es diU BN bas ia place widliD lbe prazimitJ of lbe 

GcDeral Switc=bing Area. 

1bc parties ad I nee funber qree 10 DegOtiate ill JOOd faidl ID munseDy 

determiDe the ae my Uld apprapriare level af aaerai switdliD& service resowces 

required of BN. 'Piri!JI iDto "'cmm die operatioDal ad popapbical •ubibilhds of 

tbe GcHral SwitdliDI Ala to cmurc die timely ad eftiriem ezecortinn of die 

..mce requiremeDis a apecd to by die panies ad I mee ad recopiziDI liN's 

Deed to adeqDasely 1Cr9e Dtbcr WestS r •"• iDdustries. 

D. RAIL SERVICES STANDARDS AND COUECIIYEAC'l'IONS: 

1bc pedes ad 1 •sree coDecdvely qree diB timely ad proper railiClVicle 

to T-5 is absoluteJy critical ad tbat die Nil aawicu mMenls CS'Pbtishcd ad 

apeed to by lbe parties lllld I emee will be adhered to ia evay respect. Sucb rail 
. 

lel9ices sbaD be both tnlia JDOIIe""D" belliiUD tbe l8ll ead of lbe East Double 

Tract lllld tile Trade~. or IIICb odler poiuls wllida may be estabtisbecl JIUISUUil to lbe 

pmvisioDs of this Ser~icm D. ad SvM Maa Scrvi&le ("Rail Serv":u-). 

A1Jy issues or disputes arisiDc fralll die pn:wilioas of SeCiicms A(2). C. D, 

E(l). F. G. H, 1(2). J. IC, L. N. lllld 0 of dis ,\peelf"D' sbaD be l1lbject 10 1bis 

Secdcm D ad sbeD DOl be IUbjecl to SecliCII M. FurtbenDore. tbe parties to 1bis 

Agreemeal bereby a• • •"JJIIUicccp ad qree tbet I see bas madiDa. a a dlinlopeny 

beDe&de'Y or otherwise. 10 eafoaai 8DJ ripls ad dnria, or to seek ........., of 

uy disputes apbm ci1her or botb panics bei'eto, perllliDiDc to I eme as set fardl 

iD tbe aforementicJned SeetiODS iD tbis panenph. 

(l) . ReD Set rices Stnct.nll CoDuDittee: 

L ID order to iDSure that Rail Semees are pezfmmed ill a 1ime1y 

ud eflicialt manner, a ltaD Semcci StiDdlirds Q;IEP'!iluee 

("'CoDmriuee"), camprised of oae wting u:pnuaiP•ive (or 

&beir "=sip r =s) from Port, BN lllld I mee sball be emhtisbed 

~ ..: ... -.--- -·---- --& 



witbill tbiny (30) da)'l of tbe date of tbis Ap'eeiDeiiL Tile 

Committee sbaJ1 be u:spa"Sible for establisbinc rules ad 

IICl'VD -staDdards rRai1 Services S1aDdanls1 as appropriate to 

easure timely aDd efficient Rail Senices. Tbe Committee sball 
• • I be·-.....1' • develop ..,..,ta•JIII piG~'''~ to ~ ID m U"4 

performance apinst such standanls as may be 10 estabJjshccl 

b. Tile 0»1111d1tee lbaJl meet aD a replar basis, DOt Jea ofteD. 

tbaD ew:ry tine mulilhs, to review .. Rail Scmces; die ovenJl 

performance of T-5 ud die Geoaal Swi""'riD& Area ail . 

CJODCmaia& T-5 opei&licms or services provided to odler 

operalions of tbe pudes 8lld I m:e; 8lld suda odler reballl 

manm • tbe Cmmniuee may de;* to consider. 

C. Tbe Cm••millee lball cle.velop ad issue ICIIIdards. rulel ad 

d. 

!NII'htmeat PI' cerleues U DDII:CCZIIIII 10 acbicve die " ed ~ . ~ 

Rail Servic:s for I II I based upCIIl fac:iJity capabilities ad 

CIDil of ••* facr.oa. Ally mmnber: may request a spe ri•' 
me Pin& of tbe O;;nmjuee GD rasm•Ne DOtice tD tbe otben 

O•"emi'•ee where app:rupliate to address juneedi•re : [M1 elM 

of cilber party ar Laue It is expe.:led that tbe wort of die 

O•n•nFjnee will be Ullderlakal ill .a spirit of mqtpel 

1be · decisioa of tbe majority w1'e of tbe Committee 

zepm :maiMs sbaB be implemented; however, DOtbiDg iD tbis 

'M.IIIIC.- P a,,.,... ut.., uli.ti-P&IIw:uolailNOd_n._.,._. .. ~, 



sec:tion sblllJ limit or pn:clude uy pany from appealiD& die 

derision to tbe Executive ('mnmittee JI\IIS1Wil to tbe PN c I 

1et forth iD Em~ I-3. auamect bereto Uld made a put 

llcreof. 

rcquim, lbat ci•M:r J111ftJ ar 1 ee make cenaill •at+i'" 

RaD Serftces SDIDdalds a estabJjsJwcl by die Contn•j••• • 

prescribed lewis ad ill 1be ewaJt tbat. BN'a pcrfotm•nc:r faDI 

below IUCb preiCiibed levels, Part ad I mec will ~ c:ert:liD 

JiP1s IDil ac:ticms available u eaps '>' CllliJDCrated iD dill 

Aaze• M ''' ID 6lliCi&e dlat liN's pel'fal••"' .. :aecaaw 1D die 

die n;qu:ired levels. 

(1) R.eqaixed Rail Semcu Studanls pcd'olmanc:r sllall be 

• DiDety-&ve perceat (9515) af die mmhjned Rail 

tlr•s tre-al Df die required perfumt•M 

(7erfong •nee,• far die purposes of tbis SecMII 

D(1)(2)) sbaJ1 be.for a IJieUURD!eDI period wbicb will 

eDComr a• tbe previous fourteen (14) conse njc daJs 

('"Measumnem Period") ad will be raJa"ated daily • 

a roDiDg average basis for die 10tal aaMties under Rail 

Services Stalldarcls -over tbe Measme••aenl 

Period. 

_ .... _:------..... ---· . 



(2) ID tbe . evem dial cluriq IUl)' Mamremeat Period 

Perform•me to tbe Rail SerYices Staaclards established 

by tile Committee falls below DiDety-fM (95"), I =r 

ar Pan sbal1 hDe tbe riabt to obtaia jmmedjate 

coneclive 1«1ina &om BN 81111/or Pon. . i•diaJ 
lddiriCIN!I resoareea, to restore Petfona1me to tbe 

MqUired 1ne1. I ee or Port sball ach be iairiaQy 

mspo•ihJe. far its RSpec:s:M aJSt of By pddjtjnnel 

a provided for iD tbis paragmph D (1) (f) but I =r 

81111/or Port sbal1 hDe tbe riabt to seek mmhn"' ue !I 

of IUl)' IIICb Clllll of l"dirional resources enq lo)'ed to 

leiUrD Pcrfotm•MC ro tbe requiRd lc¥el for de paiad 

of time cluriaa whicb Perform1ace maaim below tbe 

required PerfmiitiJICielnel. 

WlwD Perform•ace over a Measuremem Period is 

restarecl ro de required lc¥el of Diaety-&ve pacellt 

(95"), I = U shaJI be respm!Pble far tbe Clllll of tbe 

eddjtjnnal resoarces. if 811)', required 10 mejnlajn 

ResoJnrim of IUl)' disputes that may arise IS to de 

proper 11Joc::ari01J of resource casts sball be r:bjecr ro 

&Mbit 1-3. 

(3) Ia de eveat dial dwhig IUl)' Mamremear Period 

PerfonDIDn' to de Rail Services Staadards emhJisW 

by tbe Committee falls below eipty-&ve percellt ~), 

81111 to de meat that Port is r:bjec:t to mmwtay 



ccmseqna~ces Wider Paragraph 3(m)(Yi) of the lcuc, 

BN sball be subject to moDetary comeq'JeDces 1D the 

Port for cac:b day the Measuremeut Period Pafux"""'" 

is below ~ per=l1 (851JD). Such """Uta'J 

c:bups ud Teawillal EDtraDce Fee ('lEF., reo aues 

cluapable by BN far tbe day encfina tbe N 'Ritt"" '' 

StaM•nis fills below or mnaim below eiplrfive 

percellt (859&). Det.eaminafioD af the enem of BN's 

panic:ipaaioD ill IUCb IIIODetUy .,.......a~ces sbaD be 

'baed Oil c:1us ofNI'fic:e (JWilf•biDJW. I 1) ad lllaJl 

be bued • the proporliONJre percealtp of iCI'iice 

III'P""h"' Me•;ueenaent Period for acb aldie two 

Q•rr1 of sesvice. For eampJe, if over a M-•suremen• 

establisbed by die Oee•t•••i&&oe Ollly ac:bieua a ciPIJ-

service failures idtt 11 ifted cluria& tbe Measwe"±P' 

Period ilaYoiYed, eiPt (8) failures were tssocitred widl 

swth "ina; eigbty pereeDt (809D), llld two (2) failures 

(209&), the p:copunicm applied for that siDgle day of 

·Perfonnancr at a level less tbaD eighty-tiYe pen:eut 

(IS«Jff) would be eighty pen:eut (IIOIJD) of the switch 

c:barps owed by I =ssee for that siDBJe day ud twat)' 



day as provided for iD die .1\Ag; zu Apeemem Tbe 

eisbtY-fM pelCiiUl (IS~) Performance ~ refete oed 

iD tbis IUbparapaph sbal1 be raised to DiDety pen:elll 

(909i) five (S) ,am after die opening dale of tbe n.Y. 
Ill uy evem, ad to tbe menr for wbicb BN i1 

psporeihle for failuns of tbe Rail Services Sta .... 

for a Meuweuwat Period, BN sbal1 be liable far 

desc:ribed iD tbil sectioD D (1) (f) cmly to die eentt!i• it 

rece:ived conqcnsariOD for eacb siDgle day tba tbe 

Me•m••emenr Period Performance 10 tbe RaD ScmCIIs 

&ruterds wa below ciply-6fC (IS~). ar lliDc&y 

perceDt (!lOlA). • eppliceble. 

Tbe panies PDd ' asee egpe tbet it is clesireble to ~ clearly 

defiDed piU 
5 steps far tbe YPrious levels of Uuaual ad aterDPI 

dispute resohniOD AD of tbe qreed steps for tbe dispute PW!ntim 

piUCISS ere aetuut iD 'Exlnbit 1-3 wilb respect toeD meum withiD tbe 

1capc of tbe Co••itW Disp&nls 1Dt resolvable by tbe Co''"''ittee 

may be appealed direc:dy to tbe Eno:utiw O,mmjnee purswwt to tbe 

last perapapb of Sectioll 3 of Ezbibit 1-3. 

Tbe perries ad Lessee egpe tbet tbe process described iD Ezlnbit 1·3 

sbal1 elso be epplied to die fo1lowiDB dejms wbeP such d•ims Prise as 

a result of a feilure to ecbieve tbe requhed PerformaDc:e level of Rail 

Servia=~ $tpncianis as esaablisbed by tbe Reil Services SteDdards 

Cam•ni••ee· 

... IIIIC· • - 7 u , • et ... It let I Iori I"'"" loii ltWiio btl ..... - 'Do............ ..... U 
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L Cpjms by tbe Port for rec:ovay from I "ee of IIJDOUDIS paid 

by tbe Port to I mee 8lld unpaid 8JIIDUDIS owing to tbe Port 

from 1 es1 :e, an iD. c:ardlnce with Parapaph 3(mX'Vl) of tbe 

· b. Oaims by tbe Port far u:cuvuy from BN of damaps iDcumd 

by die Pon, iD. acc:ordazlce with Paragraph 3(mX'Vl) Of die 

Lease IDI1/or Seclioa 'D(lXf) of tbis Agreement; to tbe e•nt 

hereiDaftcr damned= 

(1) Cahns associated widl switcbiDg serviee provided by 

BN lball be limited to tbe •moum BN receiwd fmm 

I r ee far switcbiJ1a semce 011 tbe daJ(s) aa wllic:b 

Pezfurmagc:r to tbe Rail Services SWidanls falls belalr 

ciJhtrfiw pen:eDl (85~), or DiDety peaoeat (905) • 

(2) Qejms laO ci1ted widl road service •• :11:111 provided by 

BN lball be limited to tbe amoum BN JWiwd fmm 

UP auacitted with T-5 I IS, 1EF Dilly, aD da7(s) Cll 

wllicb Pcafuamtw:e to tbe Rail Semces SIUdards laDs 

below ei&lll,.&ft peaoeat (ISS), or aiDety peaCii14 

(905). 8pp)iclble 

E. JUU.POAJ).REIAT£D IMPROVEMEN'nl: 

(1) FadllcJ LaJoold ad Desfp= 

As 1ISCd bereiD. die tam -Facilily" sbaJl iDclmlc an uac:tar iD die 

Gemera1 Switcbi"& Area IDd tbe doable uack to be COIISUUCted by tile 

Port across Harbor lslmd, between tbe m:iaity of East Marpw Way 

South 8lld tbe 'Vic:iDity of die east end of die Burlington Nonbcnl Rail 

Bridge at die southwest side of Harbor Island, parallel to tbe exisriDa 

·- _, __ -



railroad track ("East Double Traclr;1. lbe parties IUid Lessee will 

J1C80tiate to desip die Fadlil)' so dial ils ~.,out wiU be suitable for 

efficieut llld dfe tiN iDt.maoda1 nnsfer acdvitics; adequaSe railcar 

storiF capadl)' ad railroad scmce for West Se•Uie iDdustries; ud 

will indtlde Giber rdated rail i:wpJovemea&s tD support tbe efliriart 

8lld timely IIIOW'meat of railcars iD switcb or road traiD acrW=e, 

iJMinc!iaa double wrkinc wbeae Dec ery, 8lld otber raiJroad.lelate 

mD epaaal desip (or tbe poniaD of tbe Facility iD tbe area of T-S is 

as depidecl OD Ezbibit I-2A ud · tbe CODCip1U8l desip for die PM 

Doable Track is as depicred OD Fzbjbjt 1-28. 

If tbe pania 8lld I = ee C'JIJ!!!Ot epee OD a fiDel Facilil)' decip by die 

clue Ibis Afll' mea• is necuaed, eilber party or' 'Ere lbaD bave die 

riPt tD mhmjt die issue tD Ul iadepelllfent tbinf.party c:nasuJtar!t wida 

eapealise iD decipinc rail iDtenDodaJ yan~s IUid ,.,..,iria to seale 

issues related tD die fiDel clesip of 1be Farilil)' IUid rail IUpjiGft 

UllpiUWrnents 

lbe Cnmmjnee will dell willa Farilil)' desip issues over tbe life of 

tbis Ape-meal ill a !II!ID!Ier ......PstM!t with 1be design uhimately 

delenlliDed by tbe pania ud I mec In tbe eNDt of a "iqule 

rel•ted to tbe decip of 11DJ ponioD of tbe Facilil)' or i1s 881CG:ICIIII 

trackap. 1be opiDioD of die Pan IUid I nne will take pre eedeacle wida 

reprd to T·S 8lld ac 1 dlereto; tbe opilliOD of BN lbaD ·lab 

preeedeucr with repnl to adcqvale • ....,.. to West SeanJe industries. 

If BN delenlliD.es that desip or capacity issues will so imt..te 

pel'ior'Nucr or service sta!Ddanls or C'l1lle ecouomic ud safety 

burdeDs. tbe dispute sbaJl be decided as set fortb iD Sectioa D above. 

.,.._DC ·IINft r ='=.,Ali a-.... u...-. ... , ,,.;, .. u.- .,..,_.,,_ ,,..a 



(2) Paopeat) Errb•nr ud Vua•tJoa: 

1be parties sball caoperate ill p1ucee£ng with uy CDViroDmelllal 

pru mses, permit -wJicoati'ans, street W"'riom, or otbcr •rricw 

DCCI ry tD liiOViaB tbe T-5 project bwud U scheduled. 1be 

t0161iucdaa. maimentlnae aad idftecbda If ay clistutes arise 

rehring to tbe rzch!!np of.pupenJ at uy other issue CDVellld by • 

reJ•ring tD tbe later lpCe meat, the parties oaly will adnait the iliac 

for determjnetjog byubiuadolluset oat ill SerriaD M below. 

(3) ~ ('ond1flou adl•dem'htJor 

Prior to a e••nae of p1openy Wider tbis prorisioa, tbe Pail IbiD 

proride niiDI'"bJe ISiiill'aiiOII to BN dlrouP tes'i"' th8t tbe popenJ 

transferred 10 BN does J1Dt (UFiaig amtpmjrwnt leweJs iD. eitber tbe 

soil at poaadwaterillac•aftbe aaniaana lcftl pami•Ue aader 

the W•sbinpm SWe Model Talic:s Coatrol AU (WSMTCA). To tbe 

N'ea• tbeae assuauces ..,.l'l'Ot be provided for eitber tbe soil at 

pUUDdwater, ud aadiiUCb time u tbele .......Ule UllllliiiCel em 

be provided. tbe PDn IbiD bKicmmil)' ud bold BN baJ:mless for Ill)' 

c:leeanp required by Ill)' pann•mal audlarity due ID tbe pr IC"" 

at tbe lime of propeny traasfer of. iD. die Ci*'*'*ucd 

propeat)"s soil or powdwater ill ac: I' of the mvimma lcftl 

pet•njssjble 1lllder me WSM1'CA, except 1D tbe a1cnt. sac:b •• ,,, 

wu DeCeSSialted by or tbe result ofBN ud/or iss nilroad operatioas. 

Prior to a rzch!!np of .projietty ODder this pnwisioD. BN shaD. 

provide rea,conahle asuraDCCS througb testiD& tbat die propertJ 

traDSfared to the Port does DDt CODtafD c:mtanrinam lewels ill eisber 

. ' 



tbe soil 01' grouDdwater iD tl C ISS of tbe maxjmnm level permilsibJe 

UDder tbe WSMTCA. To tbe crtem these ~ c;a"'M't be 

prorided for eitha' soil or ~. aDd umil suc:b time a tbele 

aslllr8DCeS cu be proyided. BN sball indemnify tbe Port aDd bold tbe 

Part bumless for aay de'"''P required by any jOMI'' wnral aufh•ity 

of CDI!"minarion prn "' a1 tbe time of propeny transfer tbat wa 

caused by or was tbe raalt of BN aDd/or ill railroad operarioDs. 

Subject to tbc pnMsioas of BN's Riglat of Emry Apeenwn• (a capy of 

wilich is auac:twt heieto a Exbibit I·S). tbe Port sball mnctn., . pre1imiDaJJ 

eavh+Mil!len•al testj. af tbe BN ptupeny at Parts ft'JilfDIC Funber eavirceemeeilal 

testin& if zequired. may be conduc:tecl by eitha' BN or tbe Pon. a1 BN's discretioa, 

aDd a1 BN's es}'«OM The raa1t of aD tatin& sbal1 be reasonably available to boda 

parties. 

F. FACILI'lY MAIN'l'ENANCE: 

BN will have railroad right-of-way llllliDteDaDce mprma1u1ity for aD Tmcb 

ac:ept for tbat traclcap faomc! widliD I arc e's leasehold prc:mhes aDd Part's ISY 

U'Pckap In tbe evem I mee aDd/or Port COIItraC'S witb BN for maintem!nc:e Cll' 

repair of tbe acluded U'PcJraae, BN will anea clwps apinst I mer Cll' Pon. • 
appropriate. for ann-1 maigtenanc:e performed. If Slid mpjgtenanc:e is contr•""'d, 

it will be to tbe JptCifieariODS provided by I ee or Port for tbcir mpeC'M uas. 

The Tracts will be mpjntajnec! to • level cmsisleJit with safe operation iD order to 

meet serricc petformanc:eiWidards ..mblisbed pmmam to tbis Apeemem. 

G. EQUIPMENT MAJN'l'ENANCE, REPAIR~ INSPECTION: 

BN or BN's comractor(s) (may indnde comractor mauged for by UP if 

approved by BN) sball provide, a1 tbe apeuse of tbe respcmsible pany or panies. 

mec:banical trlitl/railcar iDspectiOIIs. air t.es1S .aDd certificatj0115, application aDd 

removal of rear-of-train devices as fumished by tbe responsible party, mainle•nc:e 
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aad repairs widlin tbe n.y, ISY aad recziviD& ad clcpanure tracb, in accordaDce 

with Federal Railroad AdmiDisuaticm rFRA, Uld Associadoa of American 

Railroads (" AAR, rules Uld repladoas, ad sbaD comply widl aD otber AAR rules 

ad zeguJatiaDS (indnctiD& without Umjtptjon, diose relatio& to 1McfiDa Uld 

inSJse"ian). Equipmeat repaiD will be billed iD wxJidance widl AAR holfinl 
paacedutes. 

H. DtJWAMISH W.A.'l'EKW.A.Y IWL BRIDGE, NORMAL M4JN'1ENAHCE, 
AND REPAIR: . · 

BN us••••• fuD - for wwal If• Ill _..,. lo ~ Uld lepair (odler 

1baa casnahy related) of tbe Duwamisb Waterway Rail Bridp, a defiuecl ia tbe 

I easc (tbe -sridp, iD a amcfition. prior to July, 1. 1996, snf&c:iem iD size to 

ma.jumm weiPt DOt to =red. per ale~ of70,000 lbs. indudin&IUe -apr 
of car, ad locamoaues models, bodl4 ale ad fi ale, DOt *' edinc 70,000 pnnn+ 

per ade are pennit1M. 

1D tbe eveat tbe Bridge is 111tea oat of service for whatever ntsnn, widliu tbe 

con•m of tbis SecdoD, BN will wort to a level of iDdusli:t stndal'd to JeiWD tbe 

Bridge to service iD liD e•Jaitious manner. Tbis SecdoD H sbaD be subjec:l to 

Sec:U011D. 

L tJPGRADING OR. B.EPI.AC'EMEN'I OF IMPB.OVEMENTS. 

(1) ID tbe CWDt tbat It becomes ae • ery to sipific:aaatly uppate ar 

replace tbe Bridge or Ill)' otber mil facility UDder BN mail'teDID«r 

respoiiSibility iD .associ3rim with T-5 reqairemePIS. due to •" es 

wbich are ouuide of tbe CUDbul of BN IIDd its aorma1 majntemmcc 

responsibilities, sucb as a cb•np iD the size Uld weight of equipmeDt 

1 sing T-S, aeed to cloable-traclt the Bridge, or mbslan•i•l 

COIISUUdive total, or total lass of tbe Bridp due to a acc:idem or act 

--- .. 
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onmmencin& with the date that lbe New Bridge mumes rail service or widliD CIIIC 

(1) year after mJlec:riOD of uy judpent from uy party causjng damage to lbe 

Bridge wbidz required lbe lqJ8ir or replace!llf'm, wbicbever comes later. by 

eo••qcnsariDI dae Pan far tbe remaini"' nnammtized "''•nee af the c:ast af 

masaurricm of tbe New Bridp. 11le Pan qreea, boweva, to emer iD10 u 

lp'"IMDI witb BN to allow BN to manap ud opeaate lbe New Bridp 

("MuapmeDt ApemeDt") as loDg as Port OWIIIdle New Bridge. For purpaiCI f1l 

this ApUJH!Dt, tbe UP~ 3 .Apeemen1 ud die base Apeement, BN sball. 

pwiUUt to tbe Manageawml A&fCC!MIII, baw OWDUihip respousibitity for lbe New 

Bridge ud will es•nme aD lilbili1y for the New Bridp llld be responsible for aD 

DOl mal maintenance llld repair of die New Bridge as JCqUiled by Sectiaa H of this 

.Ape w.a1 Arty sacb M•napmeua .ApeeiND' sbiD IIDI mgflirt witb tbc tcniiS of 

tbis.Apwm•m 

provided for iD Se c:ria B of tbis Apeemeat Ill addition, Pan apees tbat BN will 

baw ezdusive rigbt to pun:base Port owacnbip iD die New Bridge. 

(2) Ill tbc eveat it be comes ue I)' or desirable to I see to 

siiJ'fficRmJy upgrade lbe Btidge for a reasoa mnlaled to subnamial, 

CDIISUUC:tift.tolll, or tDtlllaa, IDd, If requested to do 10 by I se Co 

BN will Illite capil81 hiqi&OYCINIUIS as expeditiously as P"'S'bl,c, at 

I •nee's esi•ease, to BN's fac:ilities nt~1jzed to serve T-5 pursuuzto 

tbis Apeemem, as long as said capil81 imprOYCments, or tbeir 

cousauc:tion, do DOt ~ an ume asanabJe impact oa BN's ability to 

perform UDder 1bis Apeemeol or on BN's ability to perform service 

for PDy other Clll'l'eDt or potCDtial custoiDelS. When completed, said 

capital impJowment:s sbaD be oW.d by BN. 
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L NaDCES: 

All uotices, requau,. clempnds, lllld other c:omnumicariODS UDder tbis .. 
Agreen~em sban be effective cmly if iD wlitiq ud (i) if delivaed Uld receipted for 

iD wriDDI; (ii) ICDt by c:enified or Jqistered mail (mum receipt requested) pomp 

prepaid; (iii) ICDt by a •rinnally-rec:DJnized ~ deliwly serW:e. with deliveiJ 

coafbmed; or (iv) telexed or telecopied, wid! receipt coafirmecl, addressed • 

foDw XL 

llurliDilOD Northem Railroad Co"'i*"Y 
Ami: Sr. VICC Presidem, Corporate DCvelopmeat 
3800 Omrinemtal Plaza 
m Mam street 
Fon Wonb, 1'X 76102-5384 
Telcrpllmr (817) 333-2332 
Telec> 11~ (817) 3»-3010 

Port of Snttle 
Ami: M~ MariDe Real Eam 
P.O. BcR~Pief 69 
St nle, WA 98111 
Telcph!JM· (206) 728-3374 
Telela: (206) 728-DIO 

or SDCb otber pencms or addresses a sbal1 be fumisbed ill wlitiag by ay party or 

I essee to the Giber pany(ies) ud/or I essee Notice sbaD be deemed to bPe beeD 

JiveD • of tbe dale (i) wbeD persoaally de1Mred, (ii) tbree (3) days after tbe date 

of deposit wiah tbe UDited swes mail properly addressed, (iii) wbCD receipt of. a 

Notice sent by au ovemigbt clelively sci'Yice is CODfirmed, or Ov) wbea. receipt of the 

tela or telccopy is c:oDfinDcd, u tbe case may be, •mlm tbe sendins party les 

aetna' kDowlcd&e that a Notice )VIS DDt received by tbe iDtCDded recipiellt. 

. . .. . . - - - -- --- ---



M. ARBITRAnON: 

Ally dispute arisiu& between tbe panies, except wbere otherwise provided far 

iD tbis Apeemem, whicb "'"""' be settled by tbe parties, sball be settJecl UDder tbe 

Commerc:ia1 ArbitratioD Rules of tbe .Americ:aD Arbiua1ioD .Associatioa 1be 

arbitratioll pracee 'iDI sbaD be conducted iD ID expedited "'111M!' U let fonb Da 

SectiOD 5 of Ezbjbjt 1-3 hereto. 

ne panics agree dial tbe arbitrator's award sball be tunctiaa ad may be 

eatered with aay Court or !piiC)' batill& CO"'Jeteal jurisdic:tioD ad tbe &Wild may 

tbere be euforCed betweeD tbe parties without aay funber eYideDtialy ptu ceediap, 

tbe lUIIe a if CDteled as aju<Jameat by tbe Court. 

N. BILLING, DEFA.tJLT: 

BWinJiball be ICCil"'4'1islwl Oil tbe basis of data CODtairw! iDa biDina funD 

mmually qreed to betweea tbe panics 8JIIJ/or 1 esru Sucb biDi1Jc fonDs sball 

mn!Jiin mf&cieat delail1D permit C0''ijk111tiOD of paymall 1D be made ben•PnAer .. 

reatal lUeS a apeed apaa by tbe Clicf AMI'IIIatiDB Of6cetS of tbe panics baetu 

from lime to tim8. It is uaderstood by tbe panics tbat BN will bill Pan ad/ot 
I mee direc:dy for tbeir tespecti+e c:barps Wider tbis Apwmeat Pan ad/or 

I mee sbaJl pay to BN u sucb Joc:atiOD u BN may from lime to lime clesipme, aD. 

tbe conq•aratiOD Uld dlaip of nay DUDe Uld D&tllle wbich iD 8JIIJ by tbe 

Apeemem I es ee Uld/or Port it required to pay iD lawful mcr..ey of tbe Uaited 

Stater within lbiny (30) days after tbe reDditiOD of biDs dlerefar. Bills sball eontaiD 

a lltatC"W" of tbe 1"'011"1 due Oil IM!'!IIIIt of tbe eapearer iaamed ad senieet 

reDdeled duria8 tbe biDil!c period. 

Errors or disputed items iD aay bill aball DOt be cfeemed a '98lid ezrase far 

clelayiDg payment, but sball be paid subject to subsequem adjustmeat; provided, DO 



exception to lUI)' bill shall be bouored. recl'gnizrd or c:nu9dered if &led after die 

apiradoa of lbree Jail from tbc last day of tbc calendar mpmb cluriJis which die 

bill is radered ud liD bill sblll be radend later tbiiD tbree )'all (I) after die ... 

clay of tbc caJenchr month ill wbicll die C'J'IIK cowered tbcreby is iDcumd. ar (ii} 

ill tbe CIIC of c:taiJ!!S disputed U 10 •mognt or Upbw1ity, aflcr die •mC!U!!t is JeUicd 

ud/01 tbc liability is caab1isbcd 'Ibis prorisioa sbaD IIDt limit die ~ . 

lldjn" ens of bn'ina made piiiSIIIDlto acepticm 1akeD 10 origiDal accouatiDg by ar 

111111cr '""••ily of lbe IDtcnlalc 0:M"''k'& Q:piiendpjm or Jeii'DICdve acQasaz ,, 

ofwqe I'IICS ad scalemen I of wqe c:lahm 

So IIIUCb of die books, ., W"" ad wcls of cacb pMy bcleto • ue 

related 10 tbe subject mner of this Apccmc:m sbaD It Ill reasonable times be opca 

tD i115pecdon by tbe •utbon.d zeprel="'idws ad apms of die parties beu:aa. 

SJndcl I 'A' I UJd/ar Port fail to mUe lUI)' paymellt wiJeD due wllic:b I 'W 

Ulllf/or Part is obfipted to lllllb by 1bfs Ac~um nJ; or fail ill aay otber rnp 1 ct 10 

peabaa ., pa.fllll!lll ablipdaa llllder ddl At#Jt'"''"'• aDd IDCb defep1t lbd 

OEI''i'''* for a period of six (6) momhs after IDdce ia waitiJc of IDCb defeglt IIJiva. 

by BN 10 'mac or Pan, BN may, at ils ch:ctioa submit die cHan1t dirt dy 10 

arbiUatiaa llllllcr Sec:lioD M or seaue a judpl'l by a court of law to recuw:r UJ 

•JN*'''" owed. 

IN may wme IUCb "cfrrrt, bu& ao ecdon Of BN ill waiviaa ay dcfan1t sllall 

affect lUI)' sabsequeDt def'anlt of I 'All ar Port or impUr lUI)' ripts of BN r-oJriv& . 

tbeaeflam. 

0. ASSIGNMENT: 

"11Ds Apecmem. its ripls ud obliguioas sbaD imue 10 tbe ber.e6t of ad be 

binding upcm tbc parties. dleir IUCClSSOIS ud assigns, but neither pany may m:ip 

Ibis Apeeme Ill without 1be prior wriueD CDDI ~Dt of the other. 



If tbe Lease termiDates, or tbe Port emers iDio a leue wish a Dew lmee far 

T-S. aDd tbis Agreemem is reaewed, or if I a rr •ssips tbe Leue to ILIIOtber lmee, 

tbe Port apees dw it lball require tbe aew lem:e to be hc:Rmcl by aDd accept tbe 

provisioDs of tbis Apoe!M!It IS its pravisioas apply to lasers llld the operllioas far 

oratT-S. 

P. MISCELlANEOUS: 

(1) Goveurillg Ur. 1bis J\gnie11 catt sblll be CODStrued aud eafmoed iD 

ac:cordiDcr witb tbe laws of tbe State of Wasbiupoa. 

(2) Amendments= No mMjficatjon. aclctitjoa., or •'"""''"•D' to Ibis 

Ajfeea.rut sbll1 be cffrc:dve nn) I 8Dd amil suda mt:dfficarion, 

addilicm, or amendment is reduced to a writiag e•revred by 

audlorized of6cers or agems of each party. 

(3) Cwme•J*IIs: 'Ibis Ajfrearcat may be excc:utccl iD two or IIIDN 

oriJiDil coumerpans, each of wbicb sblll be CODSidered all origiaa1 of 

(4) Emire Ajf'ermrm: This Ajf:emem, wbidl term IS used thm•poot 

indndes tbe ezbibits beJe10, ....,.,irs tbe emire agreement ad 

udetstucting of tbe parties bereto in respect of die subject matter 
......._ .. . . 
&15&C ue DO restriCliODS, JdO" ns, 

repnsrmarions --.:- cxwenants or......_~ alber dlllll 
·--•............ I ......._.......,.... 

tbase exp1 ly set fartb or referred to berciD 

Imeming to . be lepl1y hmmd, tbe panies bave .,.used Ibis .Apeemcnt to be 

by ICPJ I 14111iva 



~~_:;;m:;:O~COMPANY 

T'ltle: a.£1, .: < " caz 
Dale:-----------

'Iitie:: 8 nulllre DL 7 I 

Date: ------------

', 

.· ·- ... ___ _._......_................ ._ .• 



F:XHIBJTI-1 

Refer to origiDal Me''""'nclmn of Agt&••M:nt 



EXHIBITJ-2A 

Refer 10 original Memonmdum of .Agtt£11Ciil 



E:XHIBIT 1-28 

Refer co origiDalMc:morandmn of Agr&nwu 



EXHIBrri-3 

a>RRECI1VE ACilON AND OONFIJCI' RESOLUI10N 
PROCESS AGREEMENT 

1be apeed stepS for dispute resolutiaD as refemd to iD Section D of tbe 
Apeemega are as follows: . 

(1) 

(3) 

lpl~~mem: 
lJpoD IIOiifili.iiGD Oa-Site Mana&t!T"tt of a disDate tbat •wnMt be 

. nlolved, Loc:a1 Saior Manapmeat Of I =ee or BN" will110tify tbe adler 
ud tbe desipJecf ~ iepi S noptift of tbe Port iD wridD& of 
tbe matear IDd ... die dis)Jiite. 1be Local Seaior ManapiN'at 
afficen sballlbea eacb 111M 6ft (S) .,_"her ca,s to researdl tbe iisue(s) 
ud set a meetial date. A ~ raolutioa m c~ sbiJl be beld aat 
iiiOi'C tbaa tea (10) bnsjr tK dajs from tbe ori8iaa1 ~ of DDri&mioa of 
tbe disc· Ia the .... that resohnim caanm be Jacbed beu ea tbe 

.Local ~or M•n•p'"D' oflicers, CR' die JeCIIIired riw•ie'Lis IKit held 
widli:a tbe ~ time frame, ODe Cll' bolla Local Seaicw RNpD 'D' 
olicm ~ · tbe ~far CDIIIideladall to die Co•18

'
1'i'W, aJaa& 

with aD deVeloped dc<"n•eamiaa I'UJIPDniD& tbeirstaied .-•itioP(s). 

1)c OJinlnjrtm• . 
The Commiaee, c:barJed with tbe responsih9it1 of clevelopiD& stallduds, 

.. rules, "'NNSUien•DI piOcerln;es ail ~"sanc:e rmewl far Rail 
Semc:es to T·S lllld die Geaera1 SwitebiDg Area. sbaD act as tbe fiilllnel 
of iatenlal ubittatiDD iD die dispnre resohitiaa Jtfl" n Upaa 
IIC.'tification of an appeal of tbe ~te by oae or bothtbe Local SeDi« 
ManaP"'eat officers, tbe Con iiiiitlet! .sbUliiiM five (S) bnsiae'"S days to 
review aD. subiajtted c!ocnmcmatiOIL This five (S) day ~ sbaJiaat 
conmwmce umil eacb !!!M!Iher of tbe Crnamiaee bas beCa aatified of &1l 
i••qcnctq ~ aDd has received 1111 appliCable ciOC11ftlell''ri&XI 
~ tbe panics' ad I enee's ::ze dYe positicms. 1be ~ (or Lessee commit to provide dor·•me''''rion ta die Giber 
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EXHmrri-4 
BN/POS LEIIER AGREEMENT 

WESTSEATIU 



~ purposes, .~ to I •• ee's prefereD1iaJ rigbts as expressed iD writta 
limit&tioas or restncliODS from tbc Pon em such usc. 

IV. Coastruc:don of Double Tract 

'_I1Ie ~ sball add u additioua1 rail uact aJoqpide tbe msMg uac:t as ~ 
m S~caoa 2, (e)fu") (D) (5) of tbc Leue at ao cost to BN to crate a double 11act 
rail 1iDe oaiUd io be owwd or to be c:omroJied by BN. Port lball gbtam aay ud 
all ~urils ad Giber &CJVCI:iiii+""' ~Jiiovals &Dd sal JlivpeltY ae '! to 
aaplete lbe WibUUc:tioa of nil factlines to be CDIISir1ICUcl ~ Port. BN 1ba1J 
cooperate widllbe Part ill IJCIDiiiS ad 8IJPIOVaiL For = of 
Ibis ABreencm, tbe clefinjtjoa Tract" a 111eifill tbe 'eese apply. 
BN. as ClOIIIraCtor fDr lbe Pon. or COIISirUCt tbe tract l!f CftSVY to aare 
lbe Double Track ad lbe Port conqcrospte BN tbr ils ¥'nil Clllll of 
owsauc:lion illducJiDg ovafoeads (such oval mts shall be llllltUally ~to bv lbe 
panies). BN ~ illat all tradls laid far tbe East Dauble 1iaci will be ..WiaNe 
for 111e by otber Cus I rail carriers DOW ~ ac II to Harbor lsbgvf ud ~ 
od!fr Cllss I rail carrim ~to usual &lid C7!5!0!!!ery a I apeen "" Wat 
Double Tract may be 1ISed bY otber Cass I raD carriers subject to aay apeer c '" 
emered iDto by suCb otber cmiers IDd BN. 

V. Majntename ofNewTracb 

BN shall haft all maim•nance ohliprions far aay Dew ncb laid as pan of Ibis 
letter or die MOA oa p1openy to be Owl!fd or CDDiroDed by BN (~far lbe D..Y 
ud ISY Tmdrs IIDd ID)'-1nebp widlilllaue'slaiseholcl piemhei). Pan shall 
wanaat dult lbe replac•ncnl piOJie!&y is of IDCb cmclilioa diat it will W ud 
be acc:anable far r8il opaaziOIII P0n sbaD !law all •i"'e"'nce obJiptjcms far 
lbe JSY tracb, ud I 'Ell lball hPe a0 11111inttmance ~ far die D..Y ud 
aay trathp witbiD I nne's Jcasehold piembu 1ile Ud I r 117 lball 
~ ar ba¥e pafonaed. such meire••n•nc:e ·ta levels 4 "'*kren• widl Ide 
operaioa ill order to meeuervice pek'fmn"nc:e mndanls ill tbe MOA. 

VL Damar 

Tlll!f is of the amv- ill Ibis AIJe;;~ &cept a otbcnrise ~ the Part 
ud BN .-e to cooperate ill ....... apJiiDp!iale peawill ud·l€81 PI~ 
to complae wuiiCiion of a!IJ rail __ jri• Wbicb die~ apee are to be 
CODStl'l1i:led ~ BN ud/or tbe POrt. 'J1Ie Port~ to obliliD allae c e II II)' per=· 
for ~u..:tion of lbe "Facility. BN ............... lbe Pam aced to bawc Wlw 
poniODI of lbe Facility ""'· 8N is Cl"'llb ucriJJ& C"q'laed ill a tilwly manner ud 
amsi"CD' with lbe P8rn overall eousuuc:doo scbeclu'e to '8lisfy lbe ""ct!ines 
jnq•lscd 011 tbe Pan 1lllder lbe Leese 'lbe Part il!!ellcts to ~aft 8chieved ~ 
Q)llq:OON"' Co!DP.Ietioa (u dcfiDed ill tbe I ease) of die lntcrmodal Yard F•dJftieis 
(as dC'ined ill die Leue) by July 1. 1996. after wbicb die Port will suffer da .'lal 11 ill 
tbe form of last ·lease reven•!fS If F~ Omq!Oi!fDI 'l;f.elion Gf~ die 
lntemmdal Yard Facilities is not achieved by ~29. 1 • tbe Pan will 
suffer adcfitiQD81 da"';rs •. described in lbe I cew These ~lerion data are 
based Oil completioD lbe final Fa,..lities desiln for tbose ponions tbereof dlat are 
to be done by llN.by J>ccember 31. 1994. Port lunlcr lgl'ee5 to =BN a list of 
~ m.usbucdou materials ad a Fa.,.lma desip at least peaCUil {50'5) 
complete ~ July 31. 1994. BN lldalowJedges tbc 1'0rt will suffer if dlese 
deadlines fOr ~letion are not Diet, aDd the Part merves the ri&ht to leek a,.....' 
damages or. at i1s elecdou, coDect liquidated d•maps u may be pmridecl ill aay 



fa1ure comract betweea tbe Port ad BN or a C1D11U8Ctor •crittg OD behalf of. BN for 
CODSU:uc:tion of all or a pan of tbe F~. BN sball DOt be liable for aay:= 
mn!tq from ~ caused by tbe Pon or I es :e., failln of tbe Port to 
qree upon filial F8cilities desir or to D'CCUte tbis leuer agreement, adS of 
SCVCM weatber or dimarc c:Oadilioas, acrs of. ~ eaemy, wu-, blockw"e, 
iDsurrec:tiOD, wnctaljsm, sabotage. labor strike or ~ lodam or Iabar 
clisputc. ~ law, order orre:f:laticms, dcJays iD acquisiUOD of. propeny 
cluC to DO fault of BN, or u a of baviD& to mmmen.re cnnclennwrioD :t'iV acquhe paCip611J or otber fOil :qu•"ces JJe,aad tbe raSC'D!!Nr 
WiltiGlaf • . 

BURUNGTON NORlHERN,Lki= c;oMPANY 
BY: C, r' e_,c · 



BURUNGTON NORTHERN RAILROAD 

TEMPORARY UCENSE AGREEMENTPERMITl1NG ENTRY TO PROPERTY 

THIS AGREEMENTenterwct into this 10thd1Yof June, 1993,byand 
between Burlington Northem Railroad Company (•IN"'), licensor, and Port of . 
5eattle ' its employees, agenu. consultants, and designees c·ucensee.,. 

WHEREAS, Licensee hu requested permission to enter upon IN 
property: and 

WHEREAS, BN is willing to grant a temporary license for such entry.
subject to the terms and conditions hereinafter set forth. 

NOW, THEREFORE, the parties hereto, intending to be legally 
bound, agree as follows: 

1. PERMISSION, LOCAT10N, AND ACCESS 

Subject to the terms and conditions hereinafter set fo~ B N 
hereby grants a temporary license to Licensee to enter upon the property of 
BN at Seattle,WA. more commonly known as Buckley Yard, more particularly 
located South of Terminal 2 and West of Terminal 5 at Sections 12 and 13. T 
24 N. R 3 E , for the sole purpose of installing 14 soil b9rinos for P!!= 
acauisition environmental assessment. 

2. UABI~ 

Licensee hereby releases and will protect, defend, indemnify, and 
save harmless IN, its subsidiaries, officers, employees, and agents against all 
claims, liabilities, demands, actions at law, and equity judgments, settlements, 
losses. casts. induding attorneys' fees, damages, and expenses of every 
character and nature whatsoever (her.inafter referred to collectively as 

• 



• claimsj for injury, including death, suffered or sustained, directly or 
indirectly, by the officers, agenu, and/or employees of IN and its subsidiaries. 
Licensee and its officers, agents, and/or employees, and all other persons 
whomsoever, and for damage to or loss or destruction of property of any kind 
by whomsoever owned, contributed by, resulting from, arising out of, or 
occurring in connection with the entry or presence of Licensee and its officers. 
agents, employees, and consultants on BN property incidental to Licensee's 
performance of the project. If any claim is 111trted, Licensee wiiiiSSUme, at ItS 
awn expense on behalf of BN, its subsiclilries, officers,agenu, and employees. 
the defense of any such claims which may be brought against BN and-on 
behalf of BN the amount of any settlement agreed upc~n, judgment thlt rMJ 
be entered, and any other amounu usessed in connection therewith, plus all . 
costs and expense. 

3. INSURANQ 

No wortc of any chal'llcter shall be started on the property of BN until: 

patlep 

a. An acceptable certificate of insurance specifying that 
the policy is applicable to the particular wortc hiS been 
fumished to and accepted by BN, naming IN u an 
additional insured and providing the following 
insun~nce coven~ges: 

(i) Worker's compensation and employers' liability 
insun~nce and satisfaction of statutory 
requirements of the State where the property 
covered by this Agreement is located; 

(ii} Comprehensive liability insurance with a dallar 
limitation of coverage not less than a combined 
single limit of One Million Dollars (S1 ,000,000) per 
any one occurrence for all loss, damage, cost, and 
expense, including attorneys' fees, arising out of 
bodily injury. liability. and property damage 

.2 



• 

liability during the policy period. Such policy shall 
be endoi'Hd to reflect contractual liability 
insurance, specifically relating to the indemnity ·. 
provisions of this agreement and With the 
exclusion for any activities conductecl Within fifty 
(SO) feet of railroad trades deleted; and 

(iii) AUtomobile liability insurance, if ..,plicable, 
having a combined single limit of One Million 
Dollars ($1.000,000) per occurrence. 

b. All insurance described above shall be maintained until 
all work completed hereunder has been satisfactorily 
completed. The insurance companies Issuing the 
polides may cancel or make significant ct.nges in the 
coverage only with permission of BN. 

c. After BN has actVised Ucensee that the limits. form, and 
substance of the insurance polides and certificate are 
acceptable, 111id policies and certificates shall be 
forwarded to the Division Superintendent c• DS-,, or his 
•Designee•, with a copy to the Manager Environmental 
Engineering (•Mgr. Envir. Eng. •), • specified in this 
license. 

d. The acceptance of the insurar.ce by BN is nat intended 
to and shall not reduce limit, affect. or modify the 
primary obligations and liabilities of Ucensee under the 

. provisions of this agreement. 

------------~-~·-=-~· - ~ 
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4. ENTRY UPON PROPERTY 

Licensee shall notify .IN's DS, or his Designee, and the Mgr. Emrir. 
Eng. at leut forty1ight (48) hours in advance before entering upon or 
starting any work upon IN property. The DS is Kevin C. Spradlin, (206) &ZS-
1224. The Designee is Gil S. Maling, Trainmaster, (206) 625-6270. The Mgr. 
Envir. Eng.ls Michael t Cfrft, (206) 467·3384. 

No entry or use of IN property will be permitted until this 
agreement is signed and permission, in writing, has _been received from the 
DS, Designee and/or the Mgr. Envir. Eng . 

5. IN OPeRA nONS 

All operations of Licensee shall be performed in such a manner so 
u not to interfere with IN property and operations or the use of IN t.cilities. 
If, in the opinion of the DS or Designee, conditions warrant at any time, BN 
will provide appropriate flag service and protection to its property, 
employees. and customers at the expense of Licensee, and Licensee will.-y to 
BN the full cost and expense thereof within thirty (30) days of receipt of a 
billing for the flag service. 

6. CROSSING OR FOUUNG TRACKS 

In no event shall equipment or material be transported across BN's 
trade without special permission and advance written notice of at least forty· 
eight (48) hours to the DS or Designee, so that BN may arrange for the 
necessary protection at and about the track. Such permission shall be 
reasonably given by the DS or Designee. Ucensee agrees not to enter upon or 
fouiBN trade until given specific permission and signal to do so by a BN 
flagman, when flag protection is provided. 

pa~ep .- 4 



7. CLEARANCES 

All equipment located on or material in use upon IN pioperty shall 
be kept at all times not less U.n fifty (50) feet from the nurest rail of any 
tract. Licensee st.ll conduct Its operations so ttwt no .-rt of its equipment 
shall foul any trade. transmission. sign. I. or communication line or any other 
struaure on the property. 

8. RESTORATlON OF PREMISES 

Upon completion of the wort. Ucensee shall leave the property in • 
condition utisfactory to the DS or Designee 1nd the Mgr. Emrir. Eng.; and 
Ucensee shill remove 111 m~chinery. equipment. m.terial. rubbish. and other 
property of Ucensee so that the lind is left in • condition lltisfactory to the 
DS or Designee and the Mgr. Envir. Eng. 

9. PROVIDING REPORTS 

Ucensee ~grees to provide IN with • complete copy of the results 
of the 1n1lysis of any umples uken on IN property and any rellted reports. 
induding condusions and recommendations. Licensee further 1grees to keep 
uid results 1nd reports confidentillancf not to disclose the information to 1ny 
other party. unless Ucensee his received express written authorization to do 

. • • • • a "l • • 

sofromBN. ·· 
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10. TERM OF UCENSE 

IN reserves the right to ~Ice this license • any time. Unless. 
modified or terminlted in writing by the parties. this license shall extend until 
12:01 a.m. on August 1 O, 19U , at which time it shall expire automatically. 
Ucensee shall notify the DS or Designee and the Mgr. Envir. Eng. when use of 
the property or work is completed. Under no circumstances shaD this 
temporary licenR be construed 11 granting Ucensee any right, title, or 
interest of any kind or character in, on. or about the land or premises of IN. 

11. ENVIRONMENTAL OIUGATIONS AND INDEMNIFICAnON 

Ucensee recognizes and assumes all responsibility for all present 
and future environmental obligations imposed under applicable 
environmental laws, regulations. or other such requirements relating to any 
contamiMtion or aggrawtion of existing contamination of IN's property or 
groundwater arising from any operations conducted by Ucensee pursuant to 

the terms of this license. Ucensee therefore agrees to indemnify and hold 
harmless IN, its officers, agents, and employees from any and all liability, 
fines. penalties. claims, demands, or lawsuhs brought by any third pany or 
governmental agency under any theory of law seeking to hold BN liable for 
any dean~ com. penalties. or damages for any contamination of IN's 
property or groundwater thereunder arising out of the operations conducted 
by Ucensee .• Ucensee agrees that the above indemnity extends to any liability 
resulting from or arising out of the implementation of any deanup plan 
approved by the United States Environmental Protection Agency or 
CO!ft1'8nion State agency. Licfnsee further agrees to under take. at its O!MI 
expense, any cleanup of any contamination or aggravation of existing 
contamination of BN property and groundwater thereunder arising from any 
operation conducted pursuant to the terms of this license. 

· Ucensee agrees to waive any and all statutes of limitation 
applicable to any controversy or dispute arising out of the proceeding. 

patiep . 
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12. APPUCABLE LAW 

Ucensee agrees t11at the Jaws of the Stlte of WashingtOn shall 
apply to this 1greement. 

IN WITNESS WHEREOF, the parties hereto hllve caused this 
agreement to be executed as of the dMe first 1bove written. 

WITNESS: 
l u.t~ s t'S Ucensee 

DATED: 
1 1,.1. I s 'I 

". 
' 

_ .. ~ .· .• 

IURUNGTON NORTHERN RAILROAD ·• 
COMPANY .. 

,~ 

J!,,;, e.· s,,_,p/,;;. 
Nlme ' 

DATED: ~lftf?~ 
o,;..,;.,.;.., S:.e~ ,.,rf ..4.-,/ 

Title ' 

., 
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SEA1TLE T·5 ACCESS AGREEMENT 

nus AGREEMENT, aJan; w~n anrGhlblll. dlchmtnll, 1nd ---,... r~ 
is ent8nld lniD an~ crt May, 1894. bV IIICl ..-•• n BURUNGlON NORTHERN 
RAILROAD COMPANY ~.a Delaware COI'POiidlon. lnCl UNION PACIFIC RAILROAD 
COMPANY rtr), a Ulltl aorp~"*'L 

W!ItjES&fTH 

WHEREAS. I'll Poft of S·tUe ~ ~ .., construct. - 1117, a s,tate-af lhe lit 
cantaNrlhip tiCIIlly wlltl an r:iCI i:lc rail "'P'bay an PR1PMY dasi;t S I It U Tenni!.a I rT-rJ on 
Elhlbl A aiUhlcl t•• 
WHEREAS. T-6 Is ~ n a ga-. .,. CJI POil'l "l'lillel It w.t Sr 'Ill 10:11 Cil lnd 
tlolnlld. by the point It llhl;hiN OIIIWIII. at n • 0' to Will Sl "'a ..,_flam joiN IN 

I UP h'*'gt 1CR111 Hllbor llltndo nMr Go' ''' A"""" Mil CJI lie Duwamilb Flhw Bri:lgt. 

lnd an a.a il11d lrlc:ka;e. now ailllng or "¢11QIIInlly Qliillillad. - Df lbll point. 
~ 7""WI;nated u the e.,.... Swill=t*'O AIM ('QineraJ SWitict*iii AIWJ on Exhibit A; 

WHEREAS. Pan daa nat ~ , lid to ........ T-5 llllllf llut ,_ 'NFII:I T-5 tD Eagle MMne 

S.r/:11, LTD., 1DIQ1t1e. l"' Jill..,, ID canduct DIIIUicia,..., apll'donland Dllinllllt 

T-5 pursuant 1D li'llt certUI Sidl ~ tD lu• dllld a crt June~ 1114 llld 
aibiiQuent IIINII'IdrMniS ...,_ W: 

WHEREAS. IN ~·• rail _..to encllna.-• to canli1U8 p.wldlng 8UIIh nniceiD w.t 
SHill lndullria Mel ID T-5 lnd will Plrfclan 08!t8in funatians. u ut out In a ......... 

WHEREAS, Port drli,_li'llt 8N allcwl. ana BN il wiling 1D allow, UP 1D have dlnlct .a~~a. for 
,...,.,.. raid trai1l est lillalmadal railcara, .., lnd trQ!Ia T-5, puraam.., this A;1allftent tlltlunn 8N 

.41C1 UP. Furthll'. Poft clelllru !bat BN llifCMde rrr:l•l8ive oeneraiNIII:Iq aetVi: I U ~I lit Tel In 

Slalkln 5 ,_.lr.afllrr. for a.n...s Switching Ar.-; 

1 
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• •• •. ... -~ .,., • w I rtO • U~.:t r'. U.; 

WHEREAS, BN and UP deSire tel pi'DVIde a comprehensive agreement for the purpou of 
establishinp the rail operating oondltlons. requinmen~&, ~ and fralnawDit ... 
canjunc:tian wllh UP's access tel T -5; and 

NOW, niEREFORE. tl COnsideration err their mutual pramisea and Intending 1D be 11g111y 
boll'ld the,_, BN and UP agrM as folows: 

1. 'TCAM OF AGREEMENT 
The •rm of this Agreement lhall be inm ttw date that the MOA and Lea• ... ~ and 

lhall continue In effect ccncunntly with the tMnS err the MOA and Lea•. lnc:ludlng any 
amendmMitl. ...,..,., .a.na~c:~na. or •••i;•nen~t theraot. 1n a. w.nt err termlnallan ol-1111 

AQilteJMnt. I is agNed and ~ by the putils that UP'a ICCIII tel T-5 IMI arto 
. termNte and BN &hall ratUI the rights ID provide _.,,...,. a-Mra! •lid• ..,..tiD T-1 8nd 
anysubJequent or addlllonal uur(s) ofT-5 u defined In S1ctioo 5. 

2. GENERAL CONDITIONS 
Tlie General COnditions as 111 far1h In Exhl* B aaachiid helefo n twraby made a Pill olthll 
Agreement. If any conllict betwltn the G8neml Condltlona and this A;rMIMnt shd ..-.the 
pravialons err thts A;rMm8nt lhall JnVa~L 

3. UPACCESSTOT-5 

BN &h&u dow UP, pursuant tel thll A;rMmlnt. ID have direct ..U ICc Iss tellhe T ·5 lnlennadll 

Loading Yard ("'ILY"), t1W Pon'l •dl'cent lnUNmodal Storage Yani ("'Sr), lhe RectMIIGIIId 

Departure tracks rR&D"), IUICI IUCtl Olhtr ttllckaae u ~ tram time tD time br 8N 
(such~ trac:k5, the ISY, ILV, and MD 1nldcs shill htrelnabr ._ ntteariid ID • Ia 

-rracks, (u •ic:ted In Exhibit ~ tor 11e purpo1e ol timely ij)OIIIJIQ. delivery, picking up or 

puDing road train5 of ln18rmodal ral1ctra. ThiS ctiAICI rd ICCIII lhaJI at d limeS be under the 

sola management and conllol of SN. 

Dlr8ct rail eecass means that UP's road power and i'01C1 crew ':ft&Y deliver road llainl ~ 
lnwrmodal raiar. on lnbouncl train mov.menta dinic:lly tel T -5 and place such cars on \. 

TriCks. and/or IIIUieve such road trains of ln1ermocaJ rmrcara frOm the TraciCS on Olllbo&nt 
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Jin movements. BN shall permit UP to substitute yard craws for raac1 eaawa M.ving 
lnsufllcient time under the Federal Hours of Service Act. using road PG\ftr; however, laid ywd 

crews arw to be subject 10 lhe same limitations as the roac:t cans they ara replacing. It II 
ag!Md lhat UP road trai'l CI'GW5, or switch eaawa in lieu of roac1 craws u provided ~ lhd 

not be rutrictad from pel'fornmg d11tl11 u aJiowed under BJ~PIIcaNe FloadN'&ftl Wortc A-. In 

conjunction wllh handling 1ntarrnoc1a1 railcars as•ociated wllh Inbound/ OUibouncl tra1na. un1a11 
It ia rauonably dllermlned by BN that It II naoa1Mry far BN awitcli eaawa to wade. In 

~· conjunction with UP IDICI CIGA'S to yard or assemble trU1s In order to me.~ •rvtu 
perfarmanca .-qulremantl. It is funhar understood thai aUCh clecisions or diracllonl of UP 

- crews tor the purpose of yarding an inbound train or UMmbllng an OUibound train using .. 

Track& in conjUncllan wilh BN general awllchlng ~ wll be datenninad ~ 8N u 

- the most e 1 'GdiiiOus and et11c11n1 usa of 1hG rnources avalllbll far providing timely lnd cost
eflactive sa..-. to T -5. 

Nothing ~ In this Aglllment Is meant to provide UP roac:l or SWilcti eaawa wlh authorlly 
_ A perfOrm ganerli swilchlng ICiivitiM, u defined In SI'"'Aion S balclw, at or In .. caen.r.J 

IIGhlng AraL In no event wil UP raaCI Cl&:n, or ullch Claws In lieu ol ro.d cauua as 

_ p~ abcM, mCNe intGrmodal railcars within the Traclcl In any mamer that could be 

construed or considered u general sAitching ucept u provided lnllr appicatlla Road I Vlld 

WOlle Rules.. 

4. ACCESS CHARGE AND INDEXING PAOCEDIJRE 

UP access 10 lhl Trac:tcs. In UP road trains or BN Switching Service u dlillnac:lln Sll:tlan S of 

this Agreamant, lhd be blaed on an ICCGII Charge of $20 50 par CCintUwr, to or fRim T-5, 
-· loaded or empty, IIIGSied by .BN to UP. The ICC811 Charge shall be CliVIdlcllnlo two podians: 

Maintenance and Operallona Faa rMO~. IGt initially at $4.25 par conta1n1r and •-
- annually (provided, howevar. that MOF shall not be less than $4.25) lhe.......,r at 1hG limit 

percentage change as lhG Flail Cost Recowery Index ("RCRJ,, as contailecl in b MA 

~ FlalJroad Cost Indexes. Amual ~of Chargeout Prices and Wage A-. (1177•100), 

WEST. with the firSt index adjustment being .made on Jui'/ 1, 1895, reflactiiiQ the change In the 

- ACRI 1or 1994 as comparwd to 1 983; and Terminal Entrance Fee t I Ef•), set inltillly at 
---.'.25 par container end edjusled annually (provided howev.r, that TEF shall not be leU than 

- ;p .6.25) thereafter at the same percentage change u the Producers Prtce Index • Finilhad 
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Goads rPPI • FG,, as published by the U.S. Department of Commerce, wilh b first lnd8x 

adjustment being mac» on July 1 of the year after T -s opens, rdtctlng 1ht Change In e. PPI· 
FG for the year T -5 opena compaNd 10 the year prior 10 opening. 

5. GENERAL SWITCHING SERVICE PROVIDED BY BN 

General ~ UIVice rswltchqj S~ pnMdecl by BN, Olher 1hln when UP cacm 
perform MMce U specifically pnMcllld In Slc:llan 3. shall Include, but nor be lmbd tD. 1w · 
following: 

(1) The IIICMIMIIt of loadld and/or empty lntermodaJ ra11cara belnan c.nan 
nca wflhln the Traclca: 
(2) The rnovwnent of loaaed ancuor empty lrai'I'IIOdal ra1car1 weelltler CIIIICCicwl 
bel\T.Jean BN lndlor UP yard and/or atonage tracks and b Traclcl; 
(3) The mCMPnent of leu lhan trainload lots of loaded andfor empty ra11cara In. 

eJiher ctiiKiiali batwean or watdn b Tracks and BN andfor UP U.CU. Wlq 
manner that WDUid be COI1Iiderlld a nonnat rdcar transfer movament.ID pmna 
GOniOIIdalion wllh aa. rdcara far rd shipment In trU1Iold Iota. 111'11111 performed 
by UP mad CIUUUS, or UP IWitd1 cao• In lieu of UP roact crow u prDVIdecS In 

Se elton 3, and rDIG por181' under IJIP I: able Road I Yard Work Rulls; 
(4) The rwnoval of bad order lntennodal raacars trom e. Trac:lcl and lhe 

placement of SUCh cars on e. dellgnated rapalr track. delivery of such cars 1D a. 
BN ropalr track. orb rutum of IUCh car. 1D b UP, and b rMrle mcNMIMt af 

repau.ct cars; 

(5) The movement of different typH af intermodal raJiclrl frmn the TI8Ckl: ad 
(6) Other movement of all types CJf railcars from trKk 10 track Wlhln the Genal 
Swltchl'lg Ar.a that is wilhin the pneraDy a"':'apt8d dellnlian of generalswlcl*lg. 

BN and UP .,.cognize the geographical and operational jurisdiction of exclusive BN .wllchng 

rights wtilch includes all trackage witt* I T -5 leenhoJcllial roqulres the 1111 of BN owned a: 
cantroJied trackage. and allwaclatecl trackage employed 10 support the operations of T-5 and 

other &~served cusaomers In 1ht General Switching Ant&. 
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- "" UP SERVICE REQUESTS 

Switching Service f8quested by UP anc:l provided by BN, nat at lhe dlnlction of Leu•, lhall be 
__ , paid for by UP. The parties a;nte 10 establish a process which stWJI dehlrmN fair and 

equitable ..... for the dlff81W1t elements of SwitChing Service and l&icl rates lhall be furnished 

_ to UP In written form &lang wllh ptDVislanl for IICIIIatlan. The parties may also agree ta SUCh 

rat8l for ott. seMcls which UP might ,..,_. flam BN. such aa providing relief QSJM .-a 
hola of .... aih!8!1Ma. It Ia underst.ood by lhe parties that lbe Mt!Jhlllhmenl of ......... 

In na way obi"IWI''II BN 10 provide such aeNioea. FUrther, the fumiahlng of Aid aervicaa by BN 
at any given time claeS nat establish an Obligation an BN's part 10 provide aa1c1 aerwie 11 

lhereaft8r. To ll'le uaeut that BN PfDYides aiCh services BN ahall be acllnCiaolaly u a prh ale 

7. EQUIPMENT MAit(ll:NANCE. REPAIR AND INSPECnON 
-- BN or BN'a c:anlr'aCtaf(s) lhall pnwlde, at lbe expense of the respond)le party 01 partiM, 

mechanJcal train 1 railcar lnapectionS, air ._ and certlllcatlons thlnof, appl'callan and 

~--~of,.. of trMt ctevicllu furnished by the respandlll party, mUIIenanee n NPalra 
..n1n lhe ILY, ISY and R&D tracks. In accordance wllh FAA and AAR rules and regulatlana. 

-- and lhall comply with aU olhlr AAA rulu and regulatlana (Including, wilhout Imitation, ._ 

rwlating to loading and lnsrleelion). It Ia BN's lntlnl to COidlact thla work u clal c I lied .-a 1bla 

- Sactlon 7 or any olher work which may be aubsaquenay ld8ntlfied aa falling .undlr lhelnlllnt of 

thla SeCIIon 7; bowevlr, BN ,...-,_ the right to Plrform lhll work. In ordltr to ~ the 

~ most coat eff8cllve and eflic*lt perf0nn8nee Gf 1hl8 wartc. BN wll work with UP In the aala;Uon 

of BN'a cantraciOf(s): ~. BN maerwea t. right 10 rna1at the final aelectiOO. 811 " ••II 
__ ,.,.n will be billed in armtdance wllh AAA blllng pracedunls. UP may rnaa II aMI flMnc:ial 

arrangem.nt wilh BN'I cantrac:ror(s) as lang aa I does nat Impact BN's ebllly 10 CliftY out Ia 
..apanslbllltlea under thll Sacllaft 7. BN and UP eecn have the right to ..._ lnbouncii"'Od 

powar, -cansiltlnt with tinely and cost deClive service. an deslgneSeCt engine t1e up triCks. u 

-~ spece Is availe"'e, at T -5. 

e. EMPLOYEE CLAIMS 
~ hereby agraes. in addilian to trw paymams 10 t. made to BN uncl8r Olh8r povisic:n of lhla 

eament. to reimbUrle BN for any anc:l all coats incurred by BN In satlsfying cldlil· made 
under any applicable collec:IM bargaining agreemen~ and I or In providing amployM PRiteCtlan 
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benefits, If any, prescribed by law, governmental authority or employee protletive agreemenla 
where such costs and apen&e&, Including AlisfactiCn of any and all labor claimS. .,. dli8CIIy 

&1bibutable to or which arise by reason of or result fn:lm UP's apel'llllon of tram ov.r and an 
Che Joint Trackage. BN agrN& Chat It w11 not provide empJoyH protection bends. or utlafy 

any labor claims ucepr upon epproval of UP follo'Ning pnHJbitrallon CCiftiUIIatlcln bettt8811 8N 

and UP or abr l has tleen cletenniled by lhe ~ board or tribunal lhat euch 

protecllcn benefits are ~rly payable or 1hat suCh Claims .,. valid. n. pa1t11s beNlD a1111 
consull and cooperate wllh each OIMr In the hlndli1g and defending Df such maa.rs. 

8. COST SHARING 
If during 11'11tlrm of thiS Agteam.nt, ~· lmprovaments u,CIIIfiliCIIn Exhibit B CJf 11!11-
Agreement. or ca&ualty replaclmants .,. requlreelln support Df lh8 T·S oparatiarl. and 1M COlt 

of aaiCI Capital~ orces•!llty rwplacern8ms ... In 8CCIIS ofT-' ThousanCI Dcllllll 

($10,000), and to 1M .-nt 1hat said Clpltallmpnwemesdl or ca11•1ty ~ .,. nat 
palcl for by __. than the p.nl8s tD thiS Agr .. m.nt. lhen IN lhall advise UP u pnwldM In 

Slcticln 2.2 of ExtlibllB Df this AgrMment lnCIIM Plrtilllhlll ...,. In such ~COlt 

as follows: 

The value of Capilallmpro\Wedl or caiU'Iy repllament, the cast of whlah II ID be 
shared by the parUu u described ~. wiU be accumulated as they occur. On lw 

first buslnUS day on or atter July 1 Df NCh ,_..following the openi1g of T-5. one ,..n 
int8l8ll. at the prevailing u.s. Prine Rate (U ,.flel:tld In 1w waD Str8at .loum8l. or 

equivalent. a the bale rata an corporm. IDIIns posted by at 1eut ~ Df the ftlllaia'w ao 
largest blnkl) plus n., will be celculat!ICI an S1licl value u Gl Dacenlber 31 CJf the 
~vious calendar yur, and UP will pay BN a nr. Gl aid calculated •-• In the 
same proportlan u tha Unit Count P!opoltlon. u herafter defined In ExhM B. S• linn 
1.8, tor the previoUS calendar year~ For 1he first and last years of T·S opeldon under 
this Agreement. this payment shall be apportioned on the number of monthllhat this 

AgrMment II In etlecL 

If CepitaJ lmprcMiments .,. made in support Gf tha T -5 ope.Jatlof4. for whlc:h UP maDs ~ 
payment as outlined In the previous paragraph. and BN can demonstrate that the .,.,...._ 
maintenance and ~ration expenses of said. Capltallmpro9ementa. not paid for by OlhW lhan 
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~· Plftlla ID tiD A;Niftllllt. haw ClUJ I cl UP'a Ollc:ldatect ~ err 1ht talll .... II PWID 
n opr .. llon..,.... for lhe p!Wioua.....,. ,..,far tM T·5 ap12 "an. l8ld PftiP r tkl • ID 
be u.minlcl " I J on the Unit Count Prapa.11on far the - calendar,...,., 1D 8 I I I .. 

~ tDIII MOF ..... peld by .. UP far 1tW ...,. C8lendar ,_., tNn uP lhall pay 1D 8N • 
lftiiUIIl 8qUIIto .. dlftlnmcllletWeen laid .. .,.....,.. UP prapox110n err .. ......_ and 

- opiiiiilon •1 1 ••• ......... M0F .... P1k1 br UP. 

10. GOVERNING LAW 

'11111 Agi-llllllll beplmiCI by ancl GDIIIINid In I; ~- I wllh the .... al .. 11111-
ofT-. 

IN WI'I'NESS WHEFIEOP, .. palllll twa l -han "U ..... lhla Agi1amw1t In d• p' • n 
haw••ndtt.iraa pa • _.tDt.heruiiD8fllud .. dllyand,..,flllttdlrv.w1'r~ 

~liON PACIFIC RAILROAD COMPANY 

.a 
-
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Harbor IslaDd General Switching Area 
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EXHIBITT 

GENERAL CONDITIONS 

ATTACHMENT TO SEATTl.ET-5 ACCESS~ 

-- -- .... ·--- ..... 

1.1 • .........,. ... - tMI .,.... .......... tD wllll:li lhla ElhiiiT II 

.. ,. 5 ~ 

1.2 "Ormer" ..... ,..,. .. !IMY.,..illlii .. rillhltD ... a.Jalni'Ti claa• 

1.3 "UIW' ..... ..-aU. Pfltr pa bda.llgN tD ...... olainl Tm II If 

1A "JailtT•I•II•"Md/or-r_.._..._ .. 1 p udat l1dlnS '>•I 

al .. Aglwwllll ~XIIngnt fllglllalw.y...clq;u.._ ,Jignlll,..........., 

bddQ ,...clt''""--a.awtatUrap 1 'JdbyQwnw .. hiCiw; ln....,_M ... 

(ulhata.nnll.........,cWililliCI)IIw&._orlliU.fullnla wu ... qq 'Eidor 

Ill • IIIII far .. CIIIIPI*.acll 

1.1 "'Jahh EnglE_. 8hd --or llllnl IID1Iw IdlED Clqlll5 111-. 

1.8 "CIIIIIII Hap" Illll--or llllnl ; tlllliwldl cnt'P'lll tD- or aa. 

tt 2 lttlwlhiD_CIOI,Itd. 

1.7 ~in---.-.c18\N" ... 'I81 111"(111:1 fllli .. WIWIEil) ......... 

1illit pi'Dji7J, a. IIDII at Wlliah II cbrg th in .... or 1ft $IIIII tD Pi $ IriY :' 2 2 I Ell • 

diAIICI by ~ilfiMD s,... ar •::a tillar Allrc111 Coon;atlllapn &15 by a. IIUi 1 

c 111- Cmnn ·1 'an. For 1111 pup em at 1111 ...,_ ... "C : llzl •IIIPft'lilllllitll" tD .. 

olainl Tnul 1 i• Iiiii ..-a 1111 llllll Cll Wlf lli4WguJIMitll ..a tD .. .llllnl Tl I g; 

c:lw; ·blell»fW party· HIUin_IDnii .. B,-•wlhRAa-.....PIII lfl 

1A "iJnll Cgylll f'niPIIIIIDn" llilll ._ a. IUIItler Ill Uilb liP I lei Dt a flll't 

dvillll bf a. 1111a1 iUIIbJr at Unlll apatr by .u pMill U1i1Q .. Jailt T•laae. or a 

plllllcullr ZD111 I .lakll Tmclalp if ZIIIIICI, =ntll"lll an a 11D111ti Dt 11D111ti 1111I11. SUCt1 Unl 

CDunl PRipaiUon nil II · llll aw111:t1 ~ s-ling ovw u. olainl Traclag1. Far .. 

puap •• al -• illnSI IUCitl UNl c-1 P1 p ltiuls. .-., iacaiDIM.- and.,. •11 111 1ft 

1 



--. . . . -- -. -- -- ··-. --- .. --

Wilde- ulca peltalnlng ._._.., or ap1ration ol811d Change~ In Cllilor .,.dll'aMID .. 

.JDinl Tr.c~cage ahall nat lie OCIUIItlcL Ughl Engn. .a c.baa1a Hapa IIIII be COl dlidlar Unl 
.. 

caunt PiCpullan Pill 1 i· 

1.1 "UUIII" IIIII .....,. e1ot1 8ingle COl· lner ph "f ..- a COFC !*lam& • a . 

CICIUIIlol- (1) ~1Dr..ah11111 CaFe.,......., on .. .lolnl 'It I ge M Englaa 81111 

s 5'111. 

2.1 Ullrlllll_......,....._,.._....,.._ ............ ,.mll;· 

..S._.OMI8UdapaH •lillie.,._ ... _.. 711&» I rca. ............... .. 

....... ot11w.lc*II'Ti: I ~·--· l!ed-lallglllol-roiUIIriO•••IIwiODIIIIInllll. 

iillli .. i, Nplllr .... -. ... eolaCIIIllllld $ 1nea oiURr, ........... lha .......... 

Ia lnl:k COl•- :ta • llllw_.. .-ld tiMIIa ol Ia F 11111 tw 1 , I I'd on Ia 11g111 o1 _, 

alll&d• w• lldt!JO..~ 
U 'llw .....- ?' 1. _...,_, Nplllr..S ,..us .. ., .. .11*11 T I ga 61111 

be Ullllar Ia ...,. .. eiSiaio 61111 w•o1o1 0..~ Ouw 11&1 111111a ll'lf Ctw:en • 

...ror !'"f ?' ,. »Ia..,. T :I 11 wht:tunay be II'J I lid bJ llw, 61111 pn~~Nn._ .._ 

GWIIIniSilln .._ lhll &l •• pall., .. Jalnll'la:l ge Ow•• 111af ...._ enr Cliallll• 

-
e'II:II?Und mnanl IIIWollw.kiiiCTI H pii!Jiha .... ll,.............. ....,. 

CMnga~ ad/or old m •In IIIMia: ttawaNr, fdin o1 a-• .. .,.. u.r .... •• . 
.-yrllduaaU-'U&liJ lh•.......,~ U8arnwyr T ICI·~·8IIMII'." 'Pkli•tD .. 

Ja1n1 Tl&ZI p end Oaiwr IIIII. I I - n. ean1bUct .. - ..- IUCh terma Md 

u n. --.•-• and ap111it10ra o1 ,.. ,... Tq:l r 11w1 be under Ia 



... . ... - -. ....................... 

tw IIIIMgiiMIII n opallltlol• an n - u. Jain! Tra 1 ge u In .. judgmlnl may tie 

liD ....... ,.,._ wllhdia- illii*Wiiw• ar cllpa.l elf .ny part elf lw LY, IS'! Mil AID tlllilll 
• .. 

u 

"ll 7 liwy Cll'8, .... and clip;• ~ ................................ ...., ... 

•• ..,elf .. ...,.Tn;:' geandln ... c'4elf .. __ ...,.._..,.. • ..,, 111 

OWNI'a palfamlil4 • filing ar n;f 21;4 tD jWIIDaii atrt........, ......._, "'*· 
_ _, II' ,..,........ elf ....... Tl al p, '- ar ..... Ell ... OUUJW' .., alllni Gr 

CIMiand tar.., IDzE. • 11 , ......., _, ar -.aw wt ' a,_. ....alng Dwz(;wa, IU 

• ''kiO..t.ltD"'*q.,..arm.lniUI .. ...,.Ti lagatDasts 1 =·• 'II tar 

eta:11111ap lh; wiNnanfl--ll'lla._lbrU.. .... haw ..,...,. • ..-.t.n~c~~tD 

U U.., st Is ' ,._ a11111 lnzlzll and ,.,... 1 In .- Is ...,., I nil.-. 

... = c =••• 71111 c:.a au:h aqulpmalll. ..- or Cll\1 • may rmw • In .. ,_ tie 

n•o ;yariiPPiaplllte,lli .. m u t1 JI111PN•elfo ... ~arap r ;elf?llllna-.an .. 

.k*i1 Tn;tge, 

U ...... elf .... Tnl lOCI ..... _, .... tleilllllnlpe.dartnalk..,_i 

ar1Mrsa1Mr tie., • .,_.. tar..,-.. rlilltw JllllY a11111 haw ar IIIPD any clslm a '• .. 

01Mr tarlaa, dlimsge ar 1 ••- elf_, ldnd, e 1111y ar fll *'ng fnlm .a. ?iMnupllan_ ar 

dllay, 

2.7 E8atl psrty alllll tie r.spa;;slbla tarfurnilhing, • Ia own ....-, .UIIbor,IUII 

...s 11'8111 111Pflu ""' 2 ;y far .. apsi'lllkln elf Ia own tra1n1 CMr .. JalnC T••ve In .. 

_.a pally harlllo Cloll fiiiNih -=tl ?atill', tul7 ar •TFIII to ariCIIMr pany t..ID,Iie jWily 

3 



--· ... , . ... . ., .. 

... tora.CD~~aa..ra. 

2.1 'T'M ap •im by u.. an or along a. Mil T..acqe 111111 • d .,_ belli 

a 1aa•a w1111 a.. u.. -..,~ r •.., ,.,..ll:llani a1 c.. tiiiiiiiCII....._ lnllrUciiDnl 

n INt1 I' 111 lhd a. n l1lbll, ,_ n '* a.t•a111 d Pllllll Ullng tha Jakll Tr • a 
W lhd IIIII UftiUIIIl' eli il. RIP b . illl..,aUII .. L 

2.1 u.r .... -I F j I ' lair the RF lOll Mel ~~-· f/1..., d Efl, p1r 

clin?D, ... • ...a..,_ 8DIIUinl an-...,......- 111 u.r.- an._ o1a1n1 

Tna· 111 F npC • may, be n; T ely puui I • llr In IIIII ~ M1*4 .._... 

anu.d 11 iiUI 11 11 111 iiiWI\OI pm ;; wlh r J u• 111 • .,..._ .. a1 1111111c w.-, .. 
per11ea ..... .._.m-an•*'GthaMIITnd 111 

1.1D Wllh I I n• ID apni- 11 ~ f/llllilnl, Ia maJI._ ceiiDO- W aean on ..r 

.- pews ·a 1 ' by • ......_..,, :...1. IOIIVI"I • 1 • II'Wftii....., 'II rq Inn*' 

CIOil• ........ llaing •a; II 1• --plf on or Ell I .. aut• JIPilr,IIICII-peftJ .... 

1a1a -.a nld Ill •• n lha tt.ws ... end .... -.on nrs111q .... f/1 .. - pilltJ rtslllrn1auall 

8l:llan tMaf/1 CDil. C11U111 ant ...... ID1ha au. pally. 

2.11 .. tha ... ..., 'J nt. ............... (Mnli112111 eailld..........., 
lnwiMna ~ an or Ill e ftill ap 5 IW by Ullr or llr User by Olnr C111J1n11 heM'*• 
natariell. •t 10m 5 • • au·w, • Clslll.r pani?RftiD llrtn!ll or-._ {halainslla as1s1 

................... , slllloou an., u;m.ll at .. .11*11 Tr 1 p..,., ..,.at rsqWSII 

by fsdsla1. ...,. ar ~ CUihad1isa lhaii a. the rn 1p nslblty at Uur. User aNI sinD .,.. 

... __..,.., f/1 .. Hszllrrta111 Mal8lllls 1allloMd In tha ........,., 8nd o.n.. 
•••nd 'Sly. .In aUI:ft _,., u- .... lllllly cwawr by ce111n; Ownra Ausls PIOlac:tlan 

4 



.. -· ··-·---. ·--

fl q 'rlnMIIL UMr .-y haw ............. Ill ltle - at h cs..IIIMnliD t IFM ... 

p;ctidl ~·IWII :0 !fl and N ..... , 'h • CCII Nng 1M ........... al He J .. 

Yr ltlltal u andh~lllllt. SUI:h_...,..._ .... ~-~~~~~-~~~~-• ... 81 ?'m 

• ate-Gllllnll CandlliDnL 

1 .,., ~ w UllsriM au? a. WldslliiiCI 7D rrtm~~~ld Cilia, u.r ... p;dula• .. 

1rlnlfer: p10i~111, hD••-· till? I 7711 He=< • Maurt I - In clllnlgld ..,. .... 

tl , .... ?hi oiDint T- I 81. ow... Ill .. op?lan, may ......... H• 111111 ....., I 

Trw I a at HIDnlaua ..._"a's 11r u..r .... • a. cor ' 'C'ed ..,lllinl tr'budiW 11J 

0..1 

2..12 11le tallll c:atl af I inga ......... =7 l'ing .., 11Ff HaD ~ • I' 7 1 !e 

nl nil cUing eu:to ••iiWI?, tndlor n~ llrtiJU .. .IDill Tla;tag• •tiFf ae.r pn1~ IIIJ 

clllmtgtillwlll; ......... tlr ?be .....,. CW ....... lUll t.IID In 7 dlitlGe ... 

s n·• al e-n ..., ColdlanL 

111n1 p7lllll, assnup wl1 • w 11 rtect and III7PI Clitia r • • IIIIMiFIIum .......... llr .. 

panlsa•--lnSH?• P2..11and2..12aiU..G _..,C Sa I 

2..M M-.IIIJ••atU..•I&IIIIncw_.,IAid ..... ap tin atU..• 

ar tiling h ~ Tn 1 p .... be r qtw Ill..- pwlack •••**IP?II"IIIInew • .. ...,. at 

0..1 peori~lll. wiDo 1 F 11:1 7D IUAo llli111111DM. lhat ..- ,.._ at u.rl 0.. ... 

quslly- ar- ct u.w'a aup71¥iii1J ..m I 7 an Slid Nlse and 8111:11 ~ IM fj allllsr W 

olD: IIW 10 q~w'"nll ... ..minE .a .,.~ayns Clf UMr •121111 7n ar ww slUG will Ussta 

ap1111ien an ar tiling h Joinl Trsc:IDlp Pending que• ,., at nrn .a._ awa at 

u..rl OwMr lhtll fumilh pial ar ,._, lilt ; 1r. at u.er, a dnmwlrw 1 1 ry 7lr 0..10 

_..in aplllllfnllllalnl at User~ 1lla Joinl Tlac?iqe. 

2..15 I W1Y ~llpe at UAr absll n1tsct. ,.,._ cw fti1D abk1s 7lr OWMI'a nM, 

s 



·~· 

fllgiKL ......, ...... Clft 1M pM Cll..,. W/4 ,,.,._ rii IJMr, 1hln upon IUIIhiiDIIce Ill" I ~I If 

-. arDljj, OWner and u.r ... piUiliPII tiCIId a )OIIC ..,. ray rm -. "'*" .. rr 
-I l1l8d lllall 1\W'P•\• and e..r .. • i .,_ IDr Ill UIT I a, CDJi I, lVilni'IEI ... 

lfiipi ,.. Nall:e at .... 1m ,, ?' n. tD Ulai'l .1 ............ yivln.., U8a'a 

anruwa. andaaallw Pod••.., 111e -If aid-. 1 c dlia ..., .. ..._ ..... r • 

al.trltiiii ........ D ...... Ullr end Ia Wl¥iuJ II I, .. the Jr \ IMot rrl 0.., .. 

...allfauatlllw lg "'*HLiillli.IUdiWii;:5 ,.. ............. ll'f li!IYO.. ... 

2.11 r anr-. ·a n11 •Ia a a~ rr1 u..r .. tlallllllllld ••a •• oa .. 

.11*11 Traal•ge ..S I II 11 I: I i lllll .., lie -aut. Ulll-. CIII:IOIII- or Ia 1.._ 

..... Iller.,_.. jiiiHIIplly..,...., 111e fill rll*t plalciiS up a., u..r. Ui1llla aa.n111 4 Ill. 

Owna tnay -.oni!IJQI 111 cl Ulet anc1 at U.O. aper• flllll1ll raqulraclllllor and .-rill Mil 

.a equipnllnl ar OWt• whlla., any..- .o • Jlllllor..._ •• aiD or IIIUinklg fnln 

lnU.-al--=tl I$ ••bfOWIWID higtdGII» .. UUI'a 

. Gl pwfOrlllerlae of.. ... I . and ern. 111111 p.,. and ... balg clirlclly ID and aalllll 

fftlm 1he car --• cer 01111* r•ponner .... • di!Mii*wd Ulldlr.., llDNtaige 

FluiM .nil o-r- .... p.,...- 8llbmiP lllllnO Clirlctly1D ..s IIOIKl tramu..r fDr ......... 

line ~e•r;ondey lem5 • cletermined..., alcllrUn:hln!ll AuiiL .Ownlr IMIIIIo a&al* 

11111n; tD 8nd ao1ec1 fnMI u.r .., ehalg• lor,_,. tD fN1J1r? C8la 1hal .. car ..-

6 
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... .. ... ... .... --- .. ·-

rnp n'•y ..._ • cl 1 miniMI under aid lntM:IIInga Aula, lllauld llil car_,.. ,..... 

ar athelwlla ld&o IMD pafll*ll ... ,.,. Alpaia&o t a •• ... tie blllclat tM- ..a 
IDltllln llle~~Un:Mnge RIMa. Rrp ks tD Ia: :111 a1ru. 811111 tlelllltclu pcofl1dei'S lor In St C'lllfl 

3. 

2.17 lecp'f NIICifU.. ... bmnadtnllllfarGIMI ltlr 7 :bi&H.-.na.Ml 

T·d "" 1U11t1 lhll wrtc!! • - .. il rr !111W' tD clilr .. .llllnl T• I d£11, am a ..... 

...._._.._llrttd. .., .. far .at-( "Wn:I~IIStNW81111m.na• ltlll 

n 11 • •• a.._ Clf n &uiacl on ar all- ICI' lpa._ Su::tumcll ••icll81111 be • U.. 

$1 ....... CIItlitl .... pcoaidtlllorln ' lbtcl' 'SylnStZPI·Cif--Gitl J' 

CGI or ... 

2.11 u.. .... pay 111 a=• e : •n••• 11 •• a.r 0..1n o- ita• ,. c1 .._ 

..._ .... n, ..,.-a.rc~~~na•• nttwftlllingam.ctttw&Jainlctu.._. .. ,.. 
Tnt I 11 I cMngM In ftlllllillaa. cltJainl cl CINr ar tiiiRI pd , M Wll • a- II 

Ullr, I 1wa.1n DCif-&ltiJt, .... U..81111paytDC.. .. pc I ltlancl .. 

1 trtn Inc rnllcllhll-blaratDtMtalal...._clpa.a. ...... a.IIIINig-cl 

ltelrtJalnl. Jr ce.ng..1n ~ I'IIM cltJainl ciCINrarlttlld jWII t, &lui IIIII'- c1 Ullr 

I'ICpira tM ltlP• D Clf tintt &tll'lltt, a.n U.. ... IIIII tie rt II' I itcl tD pay any jiilllllat cl .. 

G$U Ill ~ C llriW' In-· I liln ... 1111.. 

2.11 aw• 81111 pcooll'll 're ••• 'hi lor u. o1a11t Ti I4J1t:l u.. on a 

nattily b&lll •Ill cit .. In clllll IU I"' Ill+ tM Ulll Ccull Pqlll&lan. 

s r as. p I INti QfEAI 'LT 

3.1 ~ ... tie :: t¢ II Ia on .. &lllil Clf IIIIa Oiil Ia in a -.g flllnll 

... ~ 8ul:b ... fDnn& ahJII _.. IUfllcl... .... tD 

pannll-nplW'Dnaf ..... J .. dJID tie ............ ~allt+J•ite iptCIIcllypNV'I'III'I 

...... ... .... tie prlplllcl Ml:h lftllft'lll In I rtvoe Wilt 1ha cl M Clf 'llbar 

aclawl. II ' r'ltl ..... Mil ICp 'f INftl ..... -- aglltll ...... by llle Qlltd 'I I I II ·~~ 

7 



. ... . .. - -.. --.-- ··- ·--- ..... 

om:, .. cllhe ,.,._ ,__fnlm t1me ID 1me. u..r lhall I*Y ID ownw etlhe osnce cltlll 

Tt nnnrciOWnlror•IUI:IIoa."' •m• OwnermaytrarntmltDIImeclaa·L• •.dill 

~ 8lld ct..-gn cl _,..,..., IIIIIUrt Wlllellln m:1 by .. AgM...r u.r II 

Nqllftd ID p.y in llllllul FIIIMf Gf the IJnhcl saar. wlhln tiiMy (30) claya dlrlhe IWIIcllian fll 

tlllll.,..llar, lill ... oao 'iailllltwlllntcllhe.,....Mon _..., .. ; rill 

Inc ll'ld ... MfA: ,,.1 ........ .._,,.~ , 

Emili • 1 1 •• .... In llnf 1111 ... Jlat De dalm.d • wild aag•• tar 

dalaJIIIIIIIIJIIIIN,IIUlahdbepalcletj r:ttDat'r q"lnl~pddllf,nD 1plbl• 

tD _, blllhlllllllwlailll, r giiZidll" CIDI ISII'IIIIIIIIcl.._tlll e ;' 5" Ni af ... ,._ 

fnlm 1lil ... clly of 1lil Udl 1 ' rnDIIIII Clultng wllilzll .. 1111 II - lfJIJd encl liD bll .... ille • 

.. 

1 

............ ,_ (1) ... ,.. ... ...,.., .. o' 7 I •llillllih ln111iiatl ........ . 

cow_.. ._,., II II , .... • (II) I In WN=tlllll Will a prcjl I far llhiati a R td as 

C Rllllkti ....... ll .......... ,... ......... .,cl .. ,.l ?1JrnDIIIIIIntiiJII::Ii .. 

P 1 as CD ifl ~... Alpout II ..... wua114 8111111 pi jJal, rl (II) In .. - fill c:llll.-

p ; Laacl• tD IIIIIIUIIII" .... .a. .. - II 8llllld erdW .. lillllly II .-bllhld. 

11111 poe" I n .... ra lrnl .. Nltr 11w eciJI••..,. clllllng 111111a,... 11 tD ;d 1 

1a1a1n tD •lUll• •• :a~&1Filliling4 by • iiRcla allholly Ill .. 111111 11 'a c 111aw ca ••• 1 1lan • 

u .. IIUIItl cl .. ...... ... ~ fl * cl eacll ..,., .... - ... 

mh'et tD 1111 Pl&'jiiZt ..... cl til ........ IIIII lit el M I I I -:lie apen tD 

inlpleiii'Aiby .......... II lfiiPI Ill ...... llllftllcllhe ....... ,_., 

:u lhlluld any...,._,. t• c c na pa,wbil by a ..... u.r iiRcla'* 4••.., 
the ;mol I • cl S1 :'lana S, 11nugh a.A Gl._ Glrleml C:l'llllllanl .... epply Wlh Uler • 

........ ,...,. OMier-... pawing PMJ, 

3.5 ShDUid Uler r.ll 1D msiDI any JlliYft*ll Wlill'l ctu. wt1iC:11 Un1r II t'; IM tD 

_.. bJ ..... ~~. or tall In alfl/ Cllher ftif • ::1 ID patcwm PWPIMt ID INI Ag!M.,.._ ancl 

auah ........ Wlllnue far. palod ot llllly (10) Clap deriiOCICii ~ Mllln; ciiUICII ....... 

I 



..... 11" I tlll6 ~ .. 

~ ~ OWMr to u.r. awn. may, ... lis Ilion, ........ UMr fran lhl ... "' the .lolllt 

Tract :e• n.r.upan Uw 111111 ..... w to OWMr rP u1c1 Jain! Tract ge MCiftl ._. .. 

cta11 or dw;wnd upon I. by M .a lllw or Cllllli wile. an 

fd&n to llilllllll'f ~ w!*h il thl•tJ m d adlllrallan or lfglllon a. ... the pilllll 

lhd 11111 be deemed, ..... till a•allan 

......... 
O...may ____ I • IUIID-=IandCIAiMin ................... .... 

.,., Mt qu1nt.,.. aHielrorftll*..., llgllllal Ow• ..u1tn11 tt.wilflilift. 

U EIIW ,.ay ,_ may ....... I lhBIII a. u.n ...... 1111 

-.IDUI .... IIID ., '· IICIAIM,IIIIIh I ............ IIIII raP .. till I ·-d llfl/ ... . 

"s u aunaerllll......._ 

I 1 t4. ll&a'TY 

4.1 Forlhlpu;pllllaflllllle 5I 14,theklauiugellllnllc •IIIII rpp1J: 

,_orDa; , ...... ._ ...... ' • .,,CDil..S 4 Er.d_,ctw1Cf8r 

lnl:ld&il tDIDII or dn& CIICCI Ill orar llltD jiaplfty llillll$iry Ia or dlrSi al ,.._. ... 

flamtMjlli(CIIIIIIIICear• IIMXIIdtl*~ 

"Jalnl Eat, I ) n u• ellll _, - or IIIDI'I aG' E Ell, agaill, aq I jUI, or ownalllll

whlll rngrgrd In ........... I I Eailo aon&JCUng. ... Milo NIIIO!ilng, npEEIIng ar 

~ldiiithe.lollltPa pnnyorlnlaldngCIIwiii•lnlldorMShwlha•tarthebrniiiGI 

r! afthe~hlll10,arwtllejilf*lilllto&g Ill In, MiOIIatoorfram,orCIIti&ILiii:Cirl-

il ci-11'11 to perfDm*1g IUCII •-n·a SUc:ti alii I W. 8 I Fla. CF4+ ~liP ar we . I IIIII ..a 

bedellliiCI"Joii'IIEmpla)nnr•WNit•• •fnlm .. ..........,_at..a.wwt•hlreialll'" 

du bdtD prdamt-ui:efartwbrniiiGIIeahnrPGIIhljillli --. 

"Jcllli Pl......,... ellll nat the .lolllt TlPIICICige and II llUII. Ia c email-. ,.,., a E I It, 

C8IS Cld equipmlnlwtlle aopgld In nollidldiiiQ. N¢1U1ng, IIIIJIAUctinO, ranawing, JMac•tng. 

1nep1 :ling or a;~ illina .. .lalnl Teslage or In INiclne et.111•1n lfllftr A dOl ne a.• tar 



--. -- - -·--· 

the belllftl ot .. ot the,..... IIINio, • Whlllllelng ,...,... engage in, ••aiUIO « ,._, 

«alherWiM lncldlft to pedOmdl"' IUCtl_...a Sudlllalnl. r IIIGIIIVu. •"' a••· -• 
.qurpn.nt.,... liCit a. e111 mec1 ".laint Pta; allj"' Willa an u flam lhe ~!A alilb 

Wlllltu t•lliic la.edsr lbidiOpelfonro...W.Iclrlhebenlftrrl.._tiWidrrltt.pett 

...._ Emp'os•••• llld .,... Pra~ .,.. ,.,.., - • .... aGI • s. a .. 
enrt) 1,Ciillltl' u•w.....,tc::rlllll..., taa1 .-•~whlawcc Jltt, 

•• IU 10 «1111111. « CllherWfle an dilly tr icfPiliO jMiflol1aq urvtDe tar Ia MriiG' .,_ • 

....._ baa 1aw1r tll?lld. cllhe ,..._ ...._ ..s ... ~~~ru.- pu1p091 cr1 INa 11 Bart 4 11e 

w rtf lid .. Sille Elaf J 8llllfDr .. 8ala Pr ;trty Ill alilb 1*\' «....... Plall 

......... .., OwnlriO .... In ; -~~~....... "iGd•-. a••-... - ... n-• 
UMr .... M WI' 'J red 1lw 8oiJ En II ) I fl URI'. NA " liS, 11g1111J, a 'It) 12, 

will r:taiS. ll8lnl. Jaaclllllll'--. • aant, -• 'qlij •• Whltw1112J911Jn, •• •10• 

taam.«._wilelnciJaeiO r lllnu•ultr«..t tllllnarl lrlll.,...«da••

«liiii'U•d In lhe .... 01 IMWUUIII fll .. ollllnl PI J IIIJ at I' rt ID llfl alilb Wlllllk 01 

........._.,..tarbpiiiPfll "'*'r"m411ednuiiitd .. &crle Ea¢1)111....,.. ... 

Ptaptrty af .. ..,.,. btlllhlllw ......... '--• c.-.. ........ ciW'IIIna .. 
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ASSIGNMENT AND ASSUMPTION OF LEASE 
AND CONSENT OF PORT OF SEATTLE 

This Assignn.ent and Assumption of Lease r Assignment") is made as 
of June 1, 1994, by and between American President Lines, Ltd., a Delaware 
cmpotation {"Assignor") and Eagle Marine Servkes, Ltd., a Delawue 
cmporation {"Assignee"), and consent heteunder is gtanted by the Port of 
Seattle as lessor("Port"). 

WHEREAS, the Port and Assignor enteted into a lease, dated June 
September 26, 1985 as subsequently amended r'Lease"), with IeSpeCt to the 
ptopet ty described tbeteila; 

WHEREAS, the As&ipor desires to •ssign its inleiest under the Lease 
to Assignee uui Alsignee desiles to ac:qWre and assume As&ipor's rights uui 
obligations under the 1 8 "'!j 

NOW, 'I'HEREFORE, in consideration of the capital improvements 
ptoposed under the Sixth Amendment to the Lease, their mutual promises, 
and other good and valuable c:onsideration. the teeeipt and adequacy of which 
is acknowledged, and purswmt to paragraph 19 of the Leue, the parties llgtee 
as follows: 

1. Assignor haeby •!!Signs and transfezs to Assignee all of Assignor's 
right, title and interest in and to the Lease, subject to all the terms and 
conditions, covenants, and agreements amtained in the Lease 

2. Assignee heteby accepts such •ssignment u of the effective elate 
stated above and assumes and agrees to pafom• all the tezms, c:anditicms, 
covenants and agreements of the Lease, an the part of the Assignor in the 
Leue, as if Assignee had originally executed. the Lease Assignee's agzEEDoa&t 
shall be bindmg on the suo: s d and assigns of Assipee. 

3. The Port couserdS to the U&ignment of the Leue from Assignor to 
Assignee. No further usignment or subleue shall be made without tbe 
Port's written COillletlt, exa=pl as pzovided in said I eeee 

4. Assignor and its S?m:es'O"S shall remain fully liable for tbe 
performance and observuK:e of the covenants and conditions in tbe I ease for 
this and any future assignment. 
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5. In the event Assignee comes under the jurisdiction of a 
bankruptcy court, the Port reserves the right to look to Assignor and its 
successors for full performance of all obligations under the Lease that may be 
subject to the automatic stay under 11 U.S.C. 362. 

IN WI1NESS WHEREOF, the parties hereto have executed this 
document as of the date set forth above. 

AMERICAN PRESIDENT LINES, LTD. 

Title: eceum"~ 

EAGLE MARINE SERVICES, LTD. 

corporation 
• 

By: 1\\, ~. ]) ins ftloi'C. . 
Title: Exec.ufivc. Dirc,ibr 
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SEAITLE T-5 ACCESS AGREEMENT 

THIS AGREEMENT, along wllh any exhibits, attachments, end addenda hentto rAG• "mem-), 
- is entei'8CIIn10 on this ~y of May, 1994, by end betwaan BURUNGTON.NORTHERN 

RAILROAD COMPANY ("8~. a Delaware corporation, and UNION PACIFIC FWLROAD 
COMPANY rtF), a Utah corporation. 

WITNESSETH 

- WHEREAS, the Port of Seattle rPort") intends 10 construct. by 1897, a stat.of·the-art 

contaNrshlp facility wllh on-dock rail capability on property designaa.d aa TarnmaJ 5 ("Hi, on 
- Exhibit A attachecl heiatu; 

- WHEREAS, T -6 Is Included in a greater .,.. of Port's facl!ltiM at Weat S1 "!e loCI~ and 

bo&nMcl by the point at whiGh BN ownership of trackage tD West Sa n.. departs fram joint BN 

- I UP trackage acrD18 Harbor Island, ....,. KlickW Awnue, east of the Duwamlsh Rlvw Blidge, 

and all a80Ciated traclcage, now IXistklg or 1Utl1aquent1y COI'IIliUCt8CI. west of that pont, 

-~Jgnataclaa the General Swllchlng Ala ("Generaa Swltchln; AIM, on Exhibit A; 

~ WHEREAS, Port ciCJa not ~d8iiid tD opande T-5 lllalf but hu IIUecl T-5 tD Eagle Marine 

Services, LTD., UIICF 81, ("I II I I 1,, tD conduct certUI day-ID-day operation~ and . buliaaiS at 
T-5 pursuant tD that ClrtaiJ Sixth Amendment tD Lease dalliid aa of JuneiJL 1194 and 

subaequent amendnaolllts therwto ra.-ae,: 

WHEREAS, BN n Port diiiN that T-5 and lndustrlls In West Sern!e be providac:l wllh 

adlquate railroad .eMcaa; 

WHEREAS, SN provide~ rail 11nrica tD and Jnttnds tD ccnllnue PRMcllng auch •vice ID w.t 
- Seattle lndUIIriea and tD T -s and wll perform cariUl funclionl, aa sat out In a ...,_. 

ag1eemant with Port ("'MMA,, dir8clly with L•• re: 

WHEREAS. Port desii81 that BN allow, and BN 18 wiling tD allow, UP 1D have direct at'CIII, for 
- Its road tra1n1 of lntennodall8icara. ID n tram T -5, pursuant tD this Agi ument betwe., SN 

,...-....1 UP. Further. Port dll8llw5 that BN prcMde exci.W. general swlld*oG service aa dellniielln 

- ;:;ectiou 5 hlrBider, for Genaml SAitchlng Ala: 
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WHEAEAS, BN m:l UP desq to provide a comprehensive agreement for the purpose of 

utabllshing the rail operating conditions, NC~IIIraments. 18SP0nslbflllles and framewortt 1n 
conJunction wllh UP's access to Hi; and - -

NOW, THEREFORE, i\ consideration of their mutual promises and kttenc11ng to be legally 
bo&ni 1hereby, BN and UP agrH u follows: . 

1. TERM OF AGREEMENT 
The term of this A;rMment lhlll be from lhe date tt1at the MOA anc1 LN• er. decttw anc1 

shall continue i\ effect c:anc:unntly with tfw t.nns of .the MOA and LHee, including any 

amencirHn1s, renewal~, 8XIen8lons. or usiglllnM'Itl1hereot. In the ewtnt of termination of this 

A;r8erMnt. it II agraed and aclcnowladged by 1he parties lhat UP'1 access ID T·5 shaD alao 
tllrminate Md BN lhell ..tU1 1he ~to piOVicle exciiJIIw general Pilch Nrvice 1D T-5 and 

any Hbsaquent or additional Ulel'(a) ofT -5 u c:lafintd In Sectian 5. 

2. GENERAL CONDITlONS 

'ni. Gtneral Cc:nlllonlu at forth In EJChlllt B aiiBChlc:l herato .,. hereby made a pan Of 11118 
Agreement. If any =nllict between 0. General Conc:llllona anc:llhla Agiumtnl lhaiiU., 1he 
provisions of this AgrMment IMil prevaiL 

.· 
3. UP ACCESS TO T-5 · 
BN lhall dow UP. purauanlto lhll Aya•nent. to have c:llnlct rail ac c lA to the T -5 .... nnoc:lel 
loading Yard ML ....,, the Port's adjacent lnt8nnoclll Storage VanS ("'SY"), the FlaceMng and 

0epanul8 ti8Cks rR&D"). and IUCh alher trecktga u dlsignatec:l from time ID time by BN 
(&uch c:lesignatad traclca. the ISV,I.Y, and R&D tnldcs &hall ,_.lnafter be l8fllrrec:l to Ulhe 

-r~ (u deplcteclln Ext1i)ft C) for the putpCIII of IAiaoelt 5PUIIIIG. delivery, picking up or 

puDing road traina of 1n11mnac1a1 rallcar&. Thll c:llrlcl IIIII ace 111 lhall at d tlmel be under the 

sole management anc1 CUiibol of BN.. 

Dnct raD ace 1 • means that UP'a· road ~r and road craw may c:i8liwr road niNl of 
ntannodlll rallcara on Inbound train lnCMIIneldl diNct1y to T-5 and plaoe .uch cara on the 

rrac1cs. and/or re~rle,. such road trains of lntermad•l railcal5 from 1b8 Tracks on OUibound 
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movaments. BN shall permit UP 1D sub8tituta yard C18WS for road Claws having 
- Insufficient time under the Federal Houts of Service Act, using road power; howeVBr, said yard 

crews are to be subject to the same llmllationl as the road e~ewo.s they are replacing. It Is 
- agrMCI that UP road train crew&, or switch Clews In lieu of road crews as ~ abowl, shalt 

not be rNtricted from perfonnlng dUlles as allo1c•d under applicable AoadiVarcl wcitk Rules 1n 

- conJunction with handling tntannoelal railcars as10Ciat8CI with Inbound/ outbound trains, unless 

It is reasonably determined by BN lhat It II nece 18ry far BN swllcli CICIIUS to watlc In 
- c:anjuncllon wilh UP road cr-. to yard or assemble lrU1s In orct.r 10 meet service 

performance w.quirements. It is further undlorstood that such decisions or diledions of UP 

_Claws for the purpose of yarding 1n inbound train or asssr11bllng an outbound train uU\g the 

Tracks in conjunction with BN generaJ awllchlng MSpOnSibllltiu WID be detemainecl by BN as 
_ the most expeditious ..:1 efflcllnt use of the resources available for providing timely and cost· 

ett.ctiv8 service 10 T-fi. 

Nothing contained In this Agreement II me lilt to provide UP road or awiiCh CIOAS with euthortly 

IO~rfOrm giMral awltchlng ICiivlill, as defined In SeCtion 5 t.alow, at or In the General 
-, 'Nng Area. In no evant w11 UP road ClaiJJ'I, or swwllch cruu In lieu of Rlld CIBWS u 
PI"~ above. move inlennodll ..a.. wlltdn a. Traclca In arry manner thll COUld be 

- consbued or consldelad u general swlb:tllng emcept u pnMdld under ~ble Road I Yatd 
WOrk Rules. 

4. ACCESS CHARGE AND INDEXING PROCEDURE 
-UP access to the Tracks, In UP road trains or BN Swllctilng Slrvlce u cilflnlclln &action 5 of 

this Agreement, lhllll be band on M I CCIII Charge of $20 50 per cantMwr, to or tram T•5, 

-bided or empty, assessed by BN tD UP. 1he ace us c:hargelhd.bl CINiriucllniDtwo portions: 

Mlmtanance and Opel'lllcnl Fee ("M(F), set lniUally at 8' " Pll' canta1n1r and MIJUitecl 
-annually (provided, however, that MOF lhd not be lea than $4.25) ther8afler It the same 

percentaQB chenge u the Rail Coal Reco~ Index ("RCRr), u contaNcl in the AM 
~Railroad Cost lndel18S. Annuallnd.al• of Charglout Prtcel and W-ae Ra· I (1177•100), 

WEST, wllh the find Index acljustment being made on .lilly 1, 1885, lefteclii~gtt. change In lhe 
_RCAI for 1994 u comparud to 1893: and Terminal Entrance Fee riEf'"), 1M initially at 
V'U p~~r c:ontalner and a4u8tec1 amually (provided hO!rM'I.W, that TEF ll'lall not be less than 

, 25) thereafter at the same percentlge change as the PraduceJS Price Index • Ftnished 

3 



Goods (?PI • FG,, as published by 1he U.S. Depanment of Commerce, with the tnt t~dex 
~ being made on July 1 of the ~ after T-5 opens,l8flectlng the change In lhe PPI-
FG for the year T -s opene compared tD the yaar prtortD openng. · 

·~ 

5. GENERAL SWITCHING SERVICE PROVIDED BY BN 

General awitchftg MI'Yice rs~ Service") piOVIded by BN, ahr than when UP crews 
pertonn aervi:e as speclflcaJiy provtdac:t r. S.CIIon a, shaD Include, but not be lrnbcf tD, lhe 
-~ . -

(1) The movement of loaded andfor empty inbmnodal railcars between certain 

trades wllhr.lhe TIUb; 

(2) The IIICMIII8flt of laaclecl ancttor empty lniMnDdaf raoear. r. .aher Cbctlon 
bltwcen 8N and/or UP yard ancVor 8tDiage hCics and the Tmclca; 
(3) The movement of less thM trailload lata of loaded andlor empty railcars r. 
ellher dl..:tioi• t.tween or wl&t*l1be1'nlck51nd BN ardfor UP tr&lcs. In any 
manner thar would be. OCinllderad a normal rdcar ll8nlfer movtment, ID parmi 

coneal:lation with other nlilcera for rd shlpmlnt In trainload Iota, IIIIas pecformed 
by UP road aeus, or UP .,.._.., ae• In leu ol Ut R*l CRM ~ providlelln 

Sa ctlon 3. and I'D8G pot:t81' UIDr appl!clble Aold I VMt Work AuiM: 
(4) 1he rwnoval of bed on:lllr lnlermodal railcars tnxn lhe Tracks end the 
placement of auct1 cars on the dcslgnatec:t repair track. delivery oiiUCb CiUI tD lhe 
BN ,.,.... hCk. or the retum otiUCh cars tD the UP, and a. ,..,.. movement of 
,.,.,.... cars; 

(5) The mDIIMI\ent of cllfftHent typea ol iniMmDdal rallcarsftnl lhe Trackl; and . 
(B) Oltwr movement old type~ of rdcals from truk 1D track wllhln 1he General 

SvJtlchn; Area that il 'WIIhtllhe generdy acciJIIIid deflnltian of generalawltchlng. 

BN and UP 1'8CC91ize the geographical and operational )urildiCtiDn of UICiuslve BN awllchlng 

d;tlls which hcludes 811 uackage Wlll*1 T o5 leUehDid 1hat J8qldres the 11M of BN owned or · 

cOntroJied ~. ~aD usoolated nmge employed tD .uppon th. opntJons ~ T-5 and 
other BN-aerved cusiDmens In 1he General S'Witchlng Area. 

. . ·. . . 
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UP SERVICE REQUESTS 

Switching Service 18q\18Sled by UP end pmvlded by BN, not at the direction of Lessee, shall be 

paid for by UP. The parties agree 10 establish a process which shaiUtetennine fair and 
equitable rates for the dlffel8nt el8mlnts of Switching Service and l8ld ratM shall be tumllhed 
to UP In written fonn alan; wllh provisions for escalation. The pa1t1u may a11o a;,... to such 

- rates for Olher 18rvices Which UP might request tram BN, audl u providing relief CIGA'S In 

hours of aervlce lituatlons. It Is understood by the patties that the ntablilhment or auch rates 
- In no way Clbligatcs BN 10 provide auch _,..lc as. Fiuther, lhe fumlshng of said servicN by BN 

at any ;iwn time does not establish an Clbllgatlon on BN'8 pan 10 provide said services 

- thereafter. To the ex1ent that BN piDVidU 8UCh 88rvicas BN 5hall be acting solely u a private 

carrier In the perfonnanoe of lhese leMON. 

7. EQUIPMENT MAINleWCE, REPAIR AND INSPECTION 
_ BN or BN'a c:ontraciOr(a) shall provide. at the...-- of 1h8 respansible party or parties, 

mechanical lrU\ I railcar lnspedlous, air f8sls and Cll1lflcatlons theMof, application and 

- _JWI'Ioval of ..... of~ devicn .. furnlshecl by the ruponsl)le party, malnlenanc. and ,.... 
In the ILY, ISY and R&D tracks. In IICCOI'dal'a wllh FRA and AAR rules and re;utatJona. 

and shall comply wllh all Olher AAR rules and regulations (lnel~ wilhout Imitation, those 
. relating to loldi'l; and InspectiOn). It II BN's ns.nt to canlr8Ct lhll WOik u described In this 

SectiOn 7 or any olher work which may be ~ idlldllled u fallng under the Infant of 

1hla Section 7; how8ver, BN ranrws the right to pertonn 1hll wade. In order to achieve the 
molt coat effective and ellicieilt parlonn8nce of thiS WDrlc, BN wBI WOlle wllh UP In the •lectlon 

- of BN'8 contractor(a): hoi:,..,., BN ... en~ea .. right to make the finllsalactioi1. Equipment 

r.pairs w11 be billed in ac:cordance will AAR tilling proceduniL UP may mUll b own financial 
- arrangement wlh BN'a contractar(a) a lang u 1 dow. no&lrnpsct BN'a abllly to carry out Ita 

f8IPOI1IIblllli under 1hll Sactlon 7. 8N and UP each have a. rl;hl to leaw Inbound road 

- power, COI'IIiatent wllh tiuelr and coat eflecti>M service. on deal;nated •IQII• tie up tras. u 
space Is available. at T -5. 

e. EMPLOYEE CLAIMS 
- UP hereby agrees, In .ckltion to the payrnanrs to be made to BN Ll1dlr OIIWr provisions of thll 
~ to ~ BN for any end all COliS lrlcuir.d by BN In ~ ciUna made 

_ ... __ Af any appDcable colacllve bargaining ·agrMm~nt and I or In pRWidlng employee protectlan 
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benefits, If any, Prescribed by law, ;ovamman1a1 authorlly or employee protective agreements 
where auch costa and expenses. Nluding Sltlsfaction of any 8lld aJJ labor claims. .,. dlreelly 

drlbutable kl. or which arise by raason of or result fn:m UP's cpenaticM.of 1ra1ns rMJr and on 
lhe Joint Trackage. BN agi8N that It will not PRM~ emptoyae protecli>A, beriefJts or satisfy 

any labor Claim5 except upon approval of UP following pre-erbilration conaultation bebt•an BN 
and UP or abr It has been ciRmnhecl bJ lhe appropriate board or 1r1t1una1 that such 

~ benefits are PRIP&rly payable or lhat SUCh Cllb1s .,. vallcf. The parties hlrekl ahall 

COI'ISUII and eooperaae wllh each othlr rl the handing 8lld dltending CJf auch matters. 

8. COST SHARING 

H during lhe "rm of this ~ Capital Improvements u defined In Exhibit 8 of thla 

Agreement, or casualty replacemlntS are required In support of lhe T·5 operation. and the cost 
CJf aalcl Capltallmprov.rMnts or casu•!ty replacements. are In 9MH aaa ofTen Thoullnd Dollal'l 
·($10.000), and kl the ext8nl that said CepllaJ Improvements or casually Mplaeements are not 
paid for by Clher than lhe pllltiu tD thil ~ lhln BN lhall aclvlae UP U prDVidect i1 
S. ctioo 2.2 of Exhl* B of 1hls A;nlemtnt and the parties lhall lhant In auch I'8INli1lng Coats 
ufollowc 

TtMt value of Clpitlllmprowi;wdl or cea~sally rwplacement, 1he cost of which Is to be 

ahared by the Pllltles as de1cra.d abcM, will be accumulated as they occur. on the 
tnt buaJnesa clay on ar dar July 1 of MCh )'8111' follcMirig the openng ofT -s, one yean 

lnl8ntat. at the prwa~~ng u.s. PliiM -. (u 1dea.d 1n 11e wan Sll&et Jola'nal, or 
eQUivalent. u the-.. rata on COipCII'ate au. FJCi1* by at INit 75% of the nation's ao 
largest banka) plus a, w1 be Cllculatld on l8ld va1ut u of Daceinber 31 of the 
previoua calendar J&U, md UP will ~ BN a ...._ of llld calculated lllllllll In the 
ume propodlon u thl Unit Counl Plapordon, u htlllftllr defined In EJdllblt a. Section 
1 .8, for 1he palr!O .. calendar ,..... For the ftrat and lut years of T-5 operation under 

this Agreement. this payment at1a11 be apportioned on the number of months that this 
AgrHrnent Ia In eflecL • 

-
If CepltaJ 1mprovementa are made In 5UJ1P01t of the T-5 op~~ratlon, for whiCh UP makas a 
payment u oudinecl In the pravioua pera;raph. end BN can demonstrate that the anm..l 
rneintenance and operation upenus of said Capital lrnpnMmenta, not paid for by other than 
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Ill: 

; Plltiei1D INa AI• a sment, ~~ave CI"M UP's ca~ce•.....,~npoltiOII at ttw tDia1 mudlii•• 
end operallon ....-.for .. piwioul Ollendlr ,.arfar thl T-5 apeidan, laid IWP0.11an 1D 
be ._mdneclllu don 1he una Count P;aparUun for the..,... -...r yar, 1D exes ad the 

- lilllal MOF chalge8 pMf by lhe UP far the ..... C111enct.r ,_,, ,_, LJP.Ihd pay 1D 8N 1ft 
IIIIOUnt equaiiO 1he cllftw8rg ~en 8lld ....,... d UP p;upurtlan at 1hB ~ IUid 

apilalluili • ;en coo anclthe tala! MOF charg88 pUt bf UP. 

10. GOVERNING LAW 

Thll Agi ...... Jt st1ll bl geMmed by ad CDNtruld In 80DOidance with the lawa oltlw .. 
ciT--. 

IN WITNESS WHEAEOF, the pa1118alwi1 IO·tavw eDGIDC:IIhla Agiooment In d•ipllc te and 

have •mtd their aa~J~arata _.1D be ._.u dD lllllwcl tho day Mel ,_,.tlrlt abo~.,,.. .. 

. a 
.. 

? 
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EXHIBIT-s• 

GENERAl. CONDITIONS 

ATTACHMENT TO SEATTI.ET-5 ACCESS AGREEMENT 

-~ f I 1. 

1.1 "Agrwn•ll" ... ....,.. 1111 CIIIUI ...,_... tiD WIIICil .. EllhM T II 

eppendld. 

1.2 "0wn1r" atiiiiiMIIIU. piiiY 111W1*18 U. ._..tiD ... lie JaH Trackage 

1.3 'UMr" 1111111111111111-'Y p teet a.-to ..... Joint T...-,.. 

1A ".IOIIIIT•IIap"...,/or"T_.Ihd....,..1'al'lclglullr lwiclmsection3 

lxldga. nfiJ~IIIIIw--. ftlllll8ld or DJI•I'IIt8d by DwnJr Mil 11 Chan• m.....,... Me~~·• 

(81thlttJnnll...-.niiJF dllinlll) taltD ...... -.u.fulu'e ID 'did M-~or 

llnLIUifDFU. ap liillllfU.IIIInufa....-tw; I 

1$ "LIIItll EngiMI" 111111 _, DMDI" -· I .. W. 111111111111 -.,1 II tiD.._ 

1.1 "C h nHap" ........ DMDr-1 nlllliwunlaCIIIipe.dtDDMDI"IIIn 

;' cc r tlllh •.aooupiJIL 

-'t prajillll, 1he Cllllt Cit wlli:h II ctwlrg IIIP In lltlllll or In pill tiD Pi....., Aalaunla a 

dJAwllby~$JIIIIIIaltft a· •tar~rdCDnf'NIIpnr l:rdby .. ....._ 

CWiii1IPI CCinn' 'an. Far U. p;llfaEIE cl 1111 J.tll••ll. -c.,; Ill ......... tD a. 

.loliC T•=p .... - .. .. ., ., .. , ... ,.,_ ..... tD .. .loliC TI&J'!illl 

clwgNIIIPtDPfcplii)'IDIIIIIIIII-.1 ..._ .... MI....,...P•• Ill 1 

1.a -u.. CIUil Pqci11on'" aMII- .. ....-r 01 Uillla cp ... by a puiJ 

.cllitlllll by U. Iaiii ....-r Cl( ~ ap I ptect llr II .......... 1he Mii1\WIIIgl, 01 ,a 

pi1t1cU1r-. I .1a1nt 11 I 1111 II ZDn111. _...,....,. 1111 a ..,... by iiiDnln IIUIL SUcll Unl 

COIIil Prapclllllllllllll il ' • .-1ct1 mo•••• 11J ?111 CMr lhl .1a1nt Tra I 11 Far .. 

11J11F ~ 111 al -.18111111111l Ui'l Couia P;ap llaia, lilllnt, IW CIIWK ..... Gli5 ¥8 ged In 
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.... 
• tit I -- ~ .... 

WDric 88Nice pertaining tel ma~n~~n~~~ .. or operation ollllld Change~ In ...rar Addlliana ID the 

Jalnl TlaC!cqe 8hall nat Ill COIIIIt.d. Light EI.P. n Caboo1e Hap& ahdlle cauntld farUnll 

1.1 "Unll" 111111 m.n eat~ .._ COII&IIner placed upon a COFC pldonn or a 

COIIIII of- (1) Unit far eutl110n COFC _......., C111 t1w .lalnl Tri ;'a::ge. All ..... at.o 

CCII" 'r of one or -IDcclrnollv. 8lld nil n c 111M a -..t altwo (2J UniiL 

Sd'ml. 

2.1 U.. IIIII ClllllllniCI. IIIDIIUI, !'lpltlllld ..,._at .. ICIIIIEDII and apar., 

-~~~~~~own auctl parlilllll Of tlw tniDD wllt:ll CC1111d1hl I I «tM IMI ora. ...... at lw 

•ridill a111w Ja1n1 Trwcage u.,. I w • thllllght al.-y al Uear. OW.. 111111 Clllnlln&C, 

........ ....., and ..... at ......... and. ¥ ... Of u..r. lllldlhlllown, .. pollianl al 

lie bak CllliiMCIIaniiiiiAIM'I aid._.. al ........ IWiiiiU, I 'nd .. llw IW'it al wy 

a ncdor w., ladbfO.., 

u 1M Clllrlllnallln. .............. and ... , ... al .. oll*f ,...,.,. .... 

lie uncllr .. ..,... ...... •"*'• ... .-al OMw. Cas• ........ _,~In 

...rw H1"• 41SID .. Mt Ti IE II whicl'la.y lll,..ncl by law, and pqNIIMiy ~ 

Wlltndan ._ ahlll bam• ,.n al thll.ll*t Tlacl p o- may.-. eny ~ 

IUSCIIorAd•'nN IDtlwMtT• lqewhii:IIO..,..da •n ryarllr Llltlllara....., 

lfllcii,_ ... IJC IOIF' 1181ai ...... TJ :1 pby .. ;A r .......... Pftllli"IIII'JIIy 

clullng WlllniCIIDn t : u p.t cl lw Mi TMI ga, Oarw 811111 ..... Uear Ill IUCII 

ct.n;.. andlar ,• 1 ?' rsln adloWiaa: •=••uw. flllln a1 o..-ID • ..... u.r .... In • 

-.y....-.Uier'aat'la •••hlniUnlllr· Uearmayr 11111tct.npaln811111'11rMJIIIl1SIDIIe 

.IDinl Trailq. mid OW.. ..... I I 111111C11S. COIIIIiill:t a. - upan IUCih l8mil ... 

CIOIIidlllctas u _, 111 agr11111 upon aniiiiiiJ 11111111 :u• ,.n altlw.Jalnl Traalcllga 

z.a 'The n-.:c•ment 8lld ap1 ,,. n cl tlw .lalnl Tl I c atsa11 lie under .. 

•iltlht•,.• • :'lou an11 .-cl al O•ea. O•ea 1111111 ..,. Ita ...... Uad powwiD clllnp 
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--

1t1e llllnagiiMI'IIn apaldol• ann ower ttw .1o1n1 r .. ...,. •In .. Juiiii...C may be 

na~nnrs. 8IIPICII.nl or Pft1P1f far 1t1e ..-..a• .,._,.....,. IIUnded. ern. ...a maJce 

1111 ....,.._., wllhdNowal, ..... ......, or 111 Eli cllll)' pmt cl the L Y, ISY ... R&D 11'11:111 

whi;h WDIIId Ioiii IIOPIIIIy ..... the IIIII'*-a.eor ~ Uler. 

2A Owner ...a illl'*'t II ..-w r ra "'iD -.tru:~, aparz':a. fMiniUI. 

Npllr Mil ,._ tile Mil TfiiCIIIGI. 0.. lhll Ill baund ID ... odtf .._.. ud 

"rlan:wy Cillo 8illi and cliglra In lw CIIIIII1IUcllaa .... ...,., mu•wa, rape1r and 

Fll• till cllw .1D1nt Tra c I gt IUIIIIrl IMI gi Ill cl tile 111M ud Ular ltlll IIIII, by NIIOft c1 

0.1111'1 ptlfuiflinll 01 -.cl or n Ill J' IIIID l*fDMo _., opiiWIIon, ....._..., Npllr, 

-•II 01 nw.JIM*II c1 tile .llllnl Tlr±qa, law or n-. 'II · • own. 8fiV dlin or 

cllnald far Ill)' IIIII,.....,., ~ 11$1"1_or cleiii ..... N Flllr ...ulfng ... llfiDIII, but 

aiiiUd Ownei-tiiiiD liP* any cllfM:t or iiiiiiMI a. Mil Tl• I piD a .,.idlll:l •• '11 far 

TIII-I IRINII· lnlllllr Ullrltlll hawl gMn .._IICIID lllllciiD 

Ownar, If cr,q .. clllfeCl 014ttl •-• ._ • darer• 1 : n1tqtt.rlbeNP.,..,... 

Ullr lhlllllwltlertghttD_..Ihln "'JIIIIDWI*IIi.:.a bePIId farbyO... 

2.1 Ullr, ................ lnlllll and ... 7 h upCIII .. ftlnl, Ia lrtiDII ... 

•rcanaand CIIIIUCii ......... - or 111'' r • may naw ar-. .. fll1ln be 

na Jyorappaprtata._, .... au'11Judlln*llal0..,farap n ralt.lnlupan .. 

Mil TmhJII. 

2.1 Ia. ... ci .. MIITI CIDIJII ...... ...,Inlltle~ld «1111111= ,_,_. 

or~~~~- I» da..,_. far...,--. ~ lh pllly IIIII ._ ar _..any clrlm ._. .. 

a?tWfar:.a, dlmqe or 11111*•111-.ldnd. ._. .. 

. CIIIay. 

andlllilll•n ••••• :yfDra. ~llhrallaOMJ..__. ...... Tra:l p -. .. 

_.a pllllf _.em. fl.lllllh IIICIIi 7rlllar, filii or -..:r•• aiD....., .-nt IIINID. .. rMi 

rnai'IIIIJI - .,.. rrar•A· upon ,_.. c1 ._,. Dw r •· ....,._ a. pRCtf "'**'' 
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..... ftr; 1 .;;,.,L :.... .a.o • ... ..i;l ""' • w•• . . • -

.... for I& COlla ..... 

2.1 1M opalian by U.. on or umg 1M .1a1nt Traclr.Qe lhlllm 111 limN be In 

-=n~ance wlh a. u.. ~ ..., r.trlutit:llw or o.r.r but 8UCh ..-. lrlltniCtlons 

8lld IUtllcligns lhd be IUiallabll, Ju1t 8lld llllr betwllllll .. pulill Ullng the Jaklt T,.clcage 

.net.._. noc unjLIItly 'f ••••• ...-.,c~ t111m.. 

2.1 ....., ...... R I .... tDr lhe ~ - Jllymenl fll any milAge, per 

diem, .. or ....: cllligiiii:CIUing an cara ..., ~ In u.t& liiXIIiliil on lhe .1a1nt 

Tmclcaga. F iJI U may be lpl=lli:dy p!V\1rad iDr Inti& ~-- IIOII*tg hliWI 

caniUI.cl i5 lrUndld tD ct•ISII JII'M"'' tlllh II F lei tD lnl8idlaiiSII fll trdlc bll1111141nh 

PIIIIIII•WIIh ._.....,.on•lllanglhe .IDint Tmclcaga. 

2.10 Wllh I I lei tD CIPU S 'I Gln!na, IDCOII'IIIIILw, [Ill: IIIII 8lld Clrl on arrl 

ovw .. .lalniTia=lqe, ..ahpattylllllwn.:t 111111 al Q!FI=ttte:... ...... ~-

..... pnlft 1g .... by .... , ) By, ......... ....,.,,, • "' .. giMIIUIIIIDI .. Cf havlriG 

a.t • a..,._.. ••• Ill or --.san or..,.. .. wd•PiftY, 1111:11 ae.r part¥.,.. 

gMI PIC1'41l nalal ta lhe .... PlftY ......... pllly IIIII PICiiijlly ......._ ... 

lndwnnly a. o1w p.aty IDriUiib b, ,_...,, 111111 or cl&fl anilal ''' tnt• and allamlf5' 

tM& lncurNd In 1111a1 n • 1t11w Ill, ..., 8hll .- ra q M Gl .. allilr J1111tY *hili&tluali 

8CtlanheGiooat,...,..UII•ftRII Ia .. -~. 

~..,, ln ....... -r '1 IC.chttillli .......... (Mnllalllllrcdld"ddldmwwl") 

lmd.rlnt ~ an or In a a1n +Milled II¥ u.r or tar u.r by OWMr ~ ..._..._ 

rnlleriD, ......._, • • d I led pura ... taiHt Ia! orllalll llw(tiereli'lllla calld 

"HaDnnauu Mlllaifall') lhd occur an -r ••grnmtllll .. .IDinl Tn 1 ''· ay ~ mqund 

tw ......_ . .-.or llaJ ..... atU .tid lie a. naizr 'By ar\lllr. Ullr 1111111110 ~ 

.. ---- Gl .. Huaid= Ill Mldelllll lliMIIuwl In .......... and o •••• 
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..... 

OW.. ahd rr11re llllpCinlllilll tor clelnlng ~ any n' a• of suan HIZMioUI 

Mllellsll 1lvm Uler'5 1:a11 ~ 8CCDftllnc8 Wllh all t.dnl, ....._ or 11a1 r~g~de!cpy 

,..._... Uesr may haw~ Ill a. -at the cs..am.ntiD. • •- 81111 

tlansfer, pouidrd, a-., 1111t I 1111 He 1 • yrg!lllf - ~ dllllqld 0715 that ... 

biDcliiU 1111 Mil Tm'*'P, 0.., .a II opllan. 1MY trMifw 1111 ..._... ........._ 

Hlmlldclu5 Mslelllls llf User ... cay lie CCIIICiucl8d dlr MilD mtoorizld IIJ 

ewr.r. 
2.12 ThetDIIIIIOII cl.._ a ~ I ling ~ -.y HUulllul Malftls 

CIIIJisjjW ••sbi 111111 lie lloms 11r ,. PlllJ or ,...._ lisllls ...,,,ar ~ •a -•1slll•• Wilt 

s II n• c1 ._ G.nsml CllnllllanL 

2.t3 

~~~~~~--.~WIIIIevndr!adancltalllallllr «llllilllhwr•lhlllllellomsiiJ .. 

palls& Mllalldln S 1' ••1.11 a2.12 ala.. G ..... CondllonL 

2.1" Allaupla)lll aiUIIIMIIIIIId~or-uctaclllllh .. cp f' • aiU•nn 

or alanD .. .Jainl Ta 1 \15 lhlll be r 1 tnt to ,_ l*ludle -•.a-
Ow..-, pra:Adsd, Wilt rnpi"C fD IUCb tl ,.., tll?l upan 11' rrt alu.r, ewr.r .... 
qudy- or ..... clu.'a •c snl yGIIDe• • 7llld rulalaniiiUCb"'*utsary ollaar or 

ollk us eo tp•l"edlhlll ........_ .. aa;ta)s• cl Userxggrtlnorw• a :II twill UIM'a . 
ope~ 'laM on or t11a1111 1w Jalnl Tlliclaqe PMIIIIIICJU$ •IM clllaln ent .... a.. o1 

User, C..ll1111fumllh pial or,.., • ; •• al u..r, • dn1111111 r m wr 11J OUIIrto 

~In op7!illil8 ..... cl User ....... ,... Tlao:l ZiliiJII 

&.tl 1 -. ••cia,.• oa Ullr 1111111 n 111 r • .-or IIIII to ablds 11J o.n.ra ....., 

5 



....... -. . ~- . -- .. 

lnltJuaiJona 8lld NltJtcllal• P•iiiC llle ~ration an or Ulng the Joint T,.dcap, .uch 

.,_,_ ftll, ~ Millen llqlal al OWMr, be prDblbll.:l by Uurlnlm WOIIdl~ on the JDinl 

neg-=t. nfu.J or.._ on the pM al al'f ••~JAG,.e o1 IJRr,lllen upon 8Udt nat1ce ~ 

In WIDi;. Owner 81111 u..r .till poa1141fY IIOid a .ll*d ..,._.gallon m whiCih al ...... 

-IIIWniCI lhall ~ 111111 a..r .. 1 ,,_ tar Ia all' ua, -L w1tnn1• and 

-.+ ~·· NCIIIca oiiiiCh nr ''I r •• • u.ra •·•~n 111111 be SIMn by Uar5 

o1 ecll1clull .......- bltliaan Uaar ...r Ia empla, 111 I, In u. )lil:lslmeff al o.n.r, ._ 
...a Clllllllh lnvllltiWIIIon-. .uch 1"1JP' Y. ahll, ~ .....,, niCIJIII by OWner. be 

llllllldrHn by Ueerfnlm ..-an h MeT_.... 8nd u.r ltllll r • ., 8llcllncllndy 

OW..fnlmMclagllnltanyaddclllml811d : rnn1 ~~ a•alauch wlltidiac"IIL 

1.11 I any.,., I l QUI or loi:AIIiah'a af 1J11r .. bed onilnclllftUie Oft .. 

lhll, llbr 111m11 JlftNII1IIIy..,.... be pul4*Y plclllld "'111r Uaar. Unllla Cilwlllill .,,. ... 

OUw..,. upon NCJIII!afiJaarendll UIII'•*'4*W flnllll,....._llborMII ...... IIIud 

8nd ~ al OWNrwhlla In Uti .. ,. e •II 'lid or Willi •o:IIIDID •IWIUII*ill fnin 

llll:h., 11 lg iiiilll .... be 111 1"1 NCIIDII Uaar •••• Jill- • I..,. UMr ......... 

In the CMe al lid! ,...n illr OW..tD hlgbt -In Uall'aiiiiiiiiUd.llialg ea Ill, IIIII ba 

. In MCIIIdance lblh thl Flalcl.and C8DI 'I =t al the lliUn:IWI88 Rulaa, MIF4KI by .. 

r1 pelfllrmanae at thl,..... and ewn.lhll papere a~ a.ng c~nc~~y tD .a ~~~~~act 
flail lha.., _,..IDr •..., r fl(! Rr .... • drt · .... ,,.. ....., Iaiii .. ....._.,. 

R~Da ...sow.. .... PI ...... 8Uiiall ... • CllftD 8lld a =t fiDm UaariDr~ 

liw rnpQnrltlby...,. • dill 1111iwl undlr aid lraac:l•lll Aulrl. Ow•• ahalllllo 8dllnl 
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ner anat•y lleml u delel•••w undlr aid lntllchanoe Aulu, ahoUd .US car - IIIIUM 

or otheiWIII W 10 lllllca Pllrn-1 lhellfDI. ~to c:et a= • 111111 aMI billet at lb8 ,.. Ml 

lallh In the ~· AUw. R1pU5 ID h: ; :nato:. alai be tl*lu twot*'rtJar In sec:llon 

3. 

2.17 lllqlllpmlnl o1 u.r lhd l!w au• dll lwd ar alherWIII a t4lcl "'*'the .1*& 

TIUIIcage, u:t1 11111 wreddng ~ il Nq&IINcl ID dill' 1M JolrC Trw I 111. Oww lllal, 

.... olllii'PIIIII!IId. .. .,.,.. for IIIah -- ..... lfiC- ..... lhd m.R I Wilrtca 

NqUiring lhe - o1 n :I: fiDd on ar aft tlack ecp i!; r..c. sue:t~•• :I• - licll .... a. at U.. 

•••- unlua au.wlw !WOiiiiJd far In ••"llac.aillll 

z. ,, u..r .... PlY Ill own.r ....... In; ... .., Oilier In ... illulra alllml 

Tmc:l "· lct.IOW m nldi8 11m1 at t1111n1 at ow.. • tNsd IIIII• a. • ... • .... at 

Uler, ....._ lhe .._,_ ~~- IIIIIW. ._ u.r .... .-riD OMJIJ IIIII tw 1 .._Gillie 

r•n••• t:uniide.t_.._.ID .. 1Cital ....m.rat..,uwc:w•• .. ....,...._al 

.,........_ I cl.agwln IIIIIM'IiiN alnlna GIOW..ortlilal..,.... IUIIIIl1hDw al Ullr 

,... ......... allimllllllll. thin u.r ..... lllll • NqllftdiD..,..., pcdan al .. 

I II Wlnl:urtiid In WI I li'l ... ::Aih. 

2.11 

s M:na. pI DP DFENIT 

3.1 Baig .... t. 1 m#IIIIIJII an .. 111111 alllila oa7 IIIJII In a lllalglann 

plmlll ........ ai..,.WilltD blllildl ......... Unlw&CilhiiMIPII. •ly~ld 

'*-In, -.g .... lie fW IJ•.-1 111111 mlllllll In I VW llltl .. acl 111111 al llbar 

E 'SUr- n ... 11111-'--and . .. .... _ d ._ .. Chill .a._...._ 
,__, ... - eqtj iiiiF - .... "'*' ~ --· 

1 



.. .,. ........ - ....... --.... . . - ~ 

Oft• 11a c1 a. pma. Mrllla tn1m am. 10 am.. u.. Mall pay 111 DwMr etlhe omce c1 .. 

TNIIUIW Cit Ownlr or .a.511Ch alher Ia •tkrj u Owner may flam lhiiD lime dlllgnala, d U. 

~ ud dwgw Cit -r 111n and n1111n whlcll klud by lhe 11111811111111 U..ll 

requlrld ID ~)'In llwfuiiiiOM)' Clllhe Unled Slal85 wllhin ll*ty (30) dlya derthe IWidiiiDn d 

111115 ltlllalor. IIIII lhd CIO!fM'o a....,.... Gf the amCIUnlM an 

lriGurNd ..:1 MrVIce5 ~a~~dnld durin;._ tlllnO period. 

u IEnal8 or s 1 llld ._ kl any bllllhall ... 11e ....,._, a 118111 ....,. for 

delay~~~&~ ....... be paid •'I =10 art 1q• ntllljt• , ... fll"trldld, 1111 • •Fiilil 

tD MJIIII_. 11a tuUid. ... 11111ae1 or DDiiilldailid ra.r aiW .. eapialiora Cit tine ,.... 

1n1m .. lilt ., Gt .. call ... mDdll ciUiq whll:h the 1111 15 iMilllrad and liD IIIII ... be 

•• drrad- ._.._,.... tl)aiWU.Iutdayllfthe calendar monlh In wNcll .. ....-

lnllllmMIIl or (I) I In DD1•11:11011 Will a ..- for ...., a Rtnd':arry 

C~ m: Hlan P 1 ~ 111...-.r. '-,_. llftlrthe lillt day Gf the 1111 itCiar iiiCfth In whll:h .. 

P' d.-y C: afl 'Inn Plpolt 15 nda DO'IIIIIng IUCIII patnt II' (II) m .. - Gf cllha 

• r .. ed • tD MIIIUiil •IIIIIIIJ • ...., .. ......,. II l'lllld ald'or .. llblly 11.-tlrhld. 

11111 piDA I n lhd ... IIIII..... ..... ... iwt fll bllng- ,.....,.., •1 ;llan 

tllaln ID Uilglirll--~ il'llldlr .uiiiUily fll .. lnM I It C Iii,_ C: iii lr Elan or 

aiiillwocllwi 1' t•llfll...,._.nd ... rlftlftlllf_,. Cllilinl. 

U 1o lilllllh fll .. IIDDIIa, cu• a nccldl fll..,. pmty hlniD • an 

,.. ... , tD the Pd)ld ..... fit til ~ 111111 Ill al N I rrtJW- be apll'l10 

Ioiii 1cl'an~ .. _. ..... ,. rnt.,.Md...-fllthepallll5hlrltD. 

a.A Str'lfd Mf...,.....lll I IIW pqGIE ~ 0WiiM tD U..Uidlrtil Aga---., 

lhep011 • rwllf8 cCcowl.11aaUIIha.AGta-Ou-...ICcndllal•ahiiiiiPFIY1111hUMr • 

....... ,.., .... OIIilwr .......... . 

u - u.. ... tD ....... piiYIMil- .... _.. ur.r •• ' • ., 10 

...._ !IV Ag_...,._ or tal k!Mf ClltiM" rea; tot tD pwloim p&ni.Wil tD t1111 AgiMmanl, n 

DUIIh .,., ..... CIDnlllale fora ;wtac1 cl Eiloly (10) _,..._.nota tn Willing Gt lldlckh••ll 

I 

. . .· 



-

-.. 

...... ................. 

8Mn bv OWMr to u.r, o...r may, at II& rlrctm. ...,.,. u.rr fralll tilt ... of 1118 .lolnl 

Tllclagr. TIIINupan UMr lhlll-nder tD Ownlr Ill uld Jolnl TIICIIa8• and lhall haw no 

Cllllm 01clemand upon .. bv ut at law 01 CIIIIMWIM, ct18CCOift fll Mill erilf'On, p!O\'Idld IIIII 

falln tD ,.. atrf .. yment wtllch Ia tilt •*I• = f/1 adlllrallon 01lligmwl between tilt pMilt 

1t1111 nar bt d11macf, pending tilt * · · a In euata wblndiDn 01 "iggition. cawe fll tarfllull 

......... 
Owner may w.iweiUCh II±·• au no .:1111n dOWner In -.Mna .rt CIIAUliiWIIdcl 

Ill)' •W'flllllnl II If •e f/1 U...01 np.ir Ill)' !WM fll OWner ...amg ttailflUIIL 

u EJihlr IIIII)' 111r11o ...,- ._.. any nc•ttm~l• u thlm undlr 1hil 

~ prou·~MI, lloWIWI', IUCih llllt;.IIIIIWU ftllnol ...... the Ullgnor of atrf .... Clf 

s , ..... 

.. , Fortt.pu~p~~~~ofiWir ••••4, a. tal ·~~~~~ n iiiDi•lhlll 1PJ11r. 

..... - D I ...... - ....... ...,., CIDil ........ of.,., c:hlrlcllf 

lnl:ldllt 1D IDia or d ..... rllorlllrnlgetD Pl411\y.., 11$11Y1D • dllli cl P8IICIM ....... 

tiDmhpiMfDmWIICeor 'II Woftit~ 

...... hpla,.n" ......... - 01 IIIDI'e ,- II, 1181'*- •lfiD .. II, Clf cawa Bled 

whll lftlllld In ~ t&plllllllo _.. ...... _..._ Nlllllliotllo 1111111 IIIG or 

411-.g h ..... Ptupwty ar In 1111111nu Clw 111 In ...,. AIMI' m a.• 111r the btnlll c1 

.. c1a.pa111 IIINID,or .... prl' tna••c a ~-a•to•llam,•CIIhw 111--

incldll'lltD Pllfatmki8111Cti _., I 1111111 oil Ill, ...... •ifiG)Ill OICXWIII Clall ..... 

bt diLilld ".lolnl Elqllaj I •• 'IINII• • ...... piMiaiiiiiiW Of IUCII .n. hlrlinlllfall 

dll lllldlo pwfciliii_ ............. cl ......... cl .. pelllilallelllo.· 

".llllll P141..,. ................ TIICI Ill ..... 11111111.11 ~ ...... C'llUIII, 

Ct~a..teq~t ,.,. ..... a Jl"ln~ll6"'u' .... ~....-... ••euAng, 

'"IFillllngar ap •ne .. .lolnlTiui!IIJIOtlnsui114CI•••Inancrorl'l•t • •••tar 
' 
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.... ..•.. -· _,_ 

• : 111 cl tha eum cl Flly ThcMnncl Dollla ($&0.DCIO) ehd a.. lllllde bV or for any puty eo 

jlllnlly 1i1111e Wlllaul1he wrlll8n Ulhorlly at tile CIIIWrlllrlill eo jDi1lly lilble, tu 111'1 ~ 

nalle bV,., perty In DONidat !Inn cl Filly n.o&.ancl Dal-. (150,11110) or a leller _. •a a.. 
tllnclil; upon .. ..., pertieL 

In -• 81111._. be w;IMflc«< sg ~,....,.~ ..-fiDroron ICIIXIIft Gf ~or 

Dlllllge for wNcta Wlllll• perty ...- II IOIIIy or,_.. lillie under tile pnrttal •• cl 1111 

IW.nn 4, tile perty eo ...s .... gtwiD euc:h au. puty naliDe In~ c1 tile .-nllsncy c1 

111Ct18Uil.m:t......,.-=taallierpmtylhd lm'leor,IDIDinlw dlfl,.. ci8UI:fld. 

Nil pM)' ..,_ ltlel be OCMICinhlly llluill by 11111 .......... q Cilt.r ~. 

11'11111 euc:11 perty ehll ._. Md .. u;illllli llllliDe ,....._liD II· ld m:t ....,,.. 

appollUnlly tD........ ...... Whln IIICtl ftllllae end appaiiUIIIly ........ a...n glwwn, 

the ,.rty eo llclllld 1t1e1 a.._, cl swty bolnlll)'lw judQ•n• • tD el nilllaa wtli:tl -*S 

........ •t 7 lllneuc:h ... 

s * 15. 

1.1 1111-wam.acp l'••orw•uu-.y ........ &lllll-.••lw ,..-n ...._ 
in Wlll1

1

1n Wllh lw ............. wlill:ti .. ,..... •wlll ..... lllllh CIUPPII= or 

wEow••t ablll be llltlnilllid tD ...S 8117'edll)' a.._.. Wi42•• .. ..r 1 I.., ..... 8ltllll 1 

11he ..... to 1M S 5 .. -~~~~~~to~ upnn ........ I 2 
7 

I I wll2lln tw1111Y (2G)...,. 

dlr wrtllen ftliUDe II)' - PldY af II diPft tar 1'&491& I to .. Clbr pilly or pPII&ss. 

015,....., lw pM)' clllt&dll 8lll:h ell 5I a ta-~ 1111trJ l2sPF nally .. Clbr 

perty or pe1 ... (ltee I 5 II pwWS) In ..... cl 8UI:fl CI?IIIMid, 7IPIIill tile cp Tlllnn or 

q~i?ltiJos to a.. IUIII;illsd tor II I 1: ,..., ... ,. 7 111 =- alllb&r. WINn '-II)' (liD)_,. 

dlr l-=elpt Cll aid na~De,,U. IIIIIIDed pw&ss 121111 etlllt lfililillll .a arli . I ...S nally .. 

*'-:ding pMy In WISing al-=ta 41 I .. ,.... ltl aUII'? any I U I llpilly 151 Wll*:...., 
(2G) clays ........ cl-=ta illlllae to ....... .,. l ' ......... torlw ........ 

pM)' end lw adiollllfala tDr a. allier I Ul t pPII&ss. I any, e2llll ISieGl - tor .. rliiiC5d 

13 



..... "'"' ............... --- .. --

pay • t.~~n;. an~~ r 1M)' car~~~~~~ a;~M. aid ..taa~at« m.y bll ~ b)' lhit Chlll..ludg. 

(or .clinG Ctlilf .lllige) af a. lH8d Sllla DlltrU Ccul fDr a. Dlltrlcl kl which the 

P=s:!qlart .. alb ot u. -.....ng p.rty I& !ncwt"CC.,n1J4"'.,•• b)' artf piJiy alter.., 

(10) cays Wlftlen nalbe ID .u aa..r parU.. n. adllbaiDis ED ct 1111. r .. .,..lllllliblr, st..u 

..a.c:t OM riflianal Mille. ID Cilii$1111 .. ......_ IIIIey lsi ID ... ~ an MdlliDnal 

Mill · w, h - ..... "*' IJ?Iic ... ot anv ,.ny, 11e R$4IUh"CC b)' a1c1 Judge m e. 

Upan al 1h 11'1 "' .. Mllllllor(l), alii llll*liPIIH(a) .... ... ... IDbll cllgsnae 

......_ the C1J lii111 • C I din 1111 nalll::e Ill -...... fDr WR*ialiorl. llld .. .U 

putis5 R I Cnsbll natiDe afthe tlnw ..S plsae (Cir Wlllch h WR*IGH(8) eMil lie 0. )ldsll) flf 

..._Mid a811d ........ mayiiDSUI:Ii.vi1111118Uihey.._..r ~ d7 oru..,_ 

pmly 1M)' ..aNI wlb wll IIIII NqUhjiD lie &WIIIII, ..S1177Y ........... ., CICIUIIM7 or 

aa-. r anv alblbaw dscFrn. or WIIID-. a. flllllr (Dr pwT 1 1n a. - ot a a5ng1e 

M*lrllklr) b)' wham .... ciiCIIH or aid )lag.... fl 1111-IDel:lln llllplla. 

,.,._ • 1'11mg • .w~~-. tllttl;aoy a ........, ea71 ..._ III'IIIIIIIFDi or e. 

INJj riyal alii ~~~!am af atll; • .... 11••• --•• 7 1 1 or a.nt In""-_.,. 
aMI lie final, llhlng MIICICI I 111 WI II,...._ tD .. iltllliiiiDh... dliMid tD a-n. 

Unll the wiJIJ .. ) ftl .... the tRl Ill " 5 I Gl" ..nl 1.t1G1.., cp 5 I ... libld lilr 

lolblbiilluit, Pllfwa•• ................... Cllldhllln .............. ........ 

JlllllriDthe die fiiiUcllcpl ·m Atl8r 111r.yot aldllilllul 1 1 .. ....._ ..ah pwtJ .... 

l»!!IMih-.IY ... aldtRllll llw1or-.ll1., ill F)' ..... flCltAI.L 

Ewlh 11M)' ID .. adlllllllwi .... p.)' .. CiiftiiiF 7 4\.-.... i -PI of the 

.rblb8la IIPfll*llclln Ia ..... d II till ..S q:xn af II IMII ttll II, ..... Mil 

8lb7lna lnO.baarllaf ...... Aftlllepald ............. b)'allpwf I ID .. IIII*i f L 

u ,.. ..... .,..r r ....... ,...I .............. ID., ..... 

1~ 
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Section I. 

&.1 U.r a.a. al .. -.cat Md .......... lnllilte by F?lupriatta tFTI'cdan or 

p!llllan and ........ clligiNiy PRill Cl .. prc=••CIInp lor .. PftiC&RIIIIIl cl .. r.ec -y 

-..nt. ~-or .aarlyfnlm eny paallllftal~g~~aay far lhe anc:11on Clf lhe Alii_,... 

Md 1he apelatiol• tD be canild on lly u.r u..uncw. o.n.. at b up.Me. ahlllalllt Md 

~ IIIII 11 ' •aaot pilllb1 Md wlflniltlauc:tl mlanMIIOn ... -·· diiMir and .. 

aiCti inllrumMII or .......... In...._ M 1111J be ftiCI ry Cll' "H luptlldli tD CI&IIMt .uah 

IIO'Wftlillllla GIIIWIIII, IFfVIII or llllballly. Ula' Md Owner qiW tD ilf ..... tully tD 

pnac:ure d auah nu 11nry Gill.._ '1111 ro• Dr~. 

u Undlrlhe .... lilrli.._ ...._ ... tD the Slllllnl that Ow•• nay._,.., 

.....,_ =• na GIIIIIIIIINID or u.r. tD el?l:l tD lbendan a1 or .., • or the ..._ 

,.,._,.by g~~~qa * tl) IIDidl_. pr1ar-111111aa tD Ula' or lalntlldian eo tD ciD. 

I, at tile tina clall:ti Slll:llllll, Ula' II .. onltiiMJ (Gihlr lhen CWi., lining h ... 

tD ... Ihe .... T•=Ia;s,OwMrsiiiii,GIIIq uu.-. ...... ar IWa :1 11-andiD ... 

_... lllsgdy .a. tD do eo, glllll tD Ula' .. aplan111 p.acl ue said .... T•l II • lhe 

Pill or psrla a..at ID be .-..171:1 at lhe illllqll • , ........ lhawcl, • lhe cllllt cl sUI 

nallciS. "Nss• 'qlll "m v.lul' .... lll2?ft tllr iMIIIIII wlla clllnd IIIII.U age .... cl 1illllk 

-1 IWIIS'-'ninlllu • I:ICIIIIloriW awiL Ula' .... ,_. .... &I}IIWW ... Inlmlhe.._cl 

uu:slpl cl Ownsr'sllllllce 111 • I 1111 II aplan Mi:l lhlhtlfU• lhe • Ill If In aplan liJ 

ii¥4 •lkJn tD .._. .. f I: I I I'J gD'JUi .. al......, for ..:lh lla a *L Wlllln tillr 

(IG)dilyltalaWiilOihe 11 ;llwUIIecllli ql' glltW ....... iiiiJIO-'orlhetrv #at,· 

u.r .... pay to c.. lhe .....acl.__, .._... puucl sn· Slid.,.. T 1 as to bs 

......._.at a. lfal H Hal uqw u: • Vlllul. Upon .. , .,.., ,.,.._.or IAIIh-. 

lhe~s?IIII1W ... • atDiheJIIII clh.-.T• 'q •pucll dbJU... 
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c1eMnN1 to llld ....m.d by u.r. Upan q paltiaJ ttinnNUan Gillie Ag~Mmen~.lloM'ftriM 

1111111 nay occa., a. tllfllll M:l OCIIICIIIan& heNclf 8hlll CC11111nUe Mil N111U1 ~ full fDn:e anr:l 

.nec:tlarthe~clthe.lolll Tn I•IIL 

6.5 Upon tan1 .. lkln cl the AI!Nemenl , or -nv pMIII lenl*llllalo. u a. 

eppl IIIII - 1'MY be, U.. ...a promptly, ...S In 1111 -.t 11W llwn 10 dayiiDIICNIIng 

or pdlanB 111 d'rmill, • app;C4'rille, IDr tim• 'I • clUJ OOideNa, ~-or~ 

ncriu'eclfram..,.,.......... q .., ,...._*ll»ttW~._ 

s =tic •7. 
7.1 ....... ~ ......... 001 . 'ned 81111111111 the lighl cl O.W.»Uml .... 

-..nlll to e. -ala. Jolnl Tn:clap or.nypmt....., an auch t1nn1 anr:1 caidllb• • 

.. 'I, "CI'IytoOW... 

Thl ......,_ ntl?ll be bliiiluu upan ..s hn to a. 111111111 c1 .. ..,a.. 

!wilD, their fl lp I ..... r C I I I Gl'l, --· ...S lgra, but 110 ... llllgm .... RUI;iiil or 

lel:ld by U.. cl_, ...... or dglll gMn ll lliilllr .. AgNIINnl IP I lie ..S rrpllllfRIIn .. 

-.. s rlgnm?N. niiiWiJ or IJI:ss c1 .n or IUbslar*ly .. cl Ia I'd' 1 ntl?ll be va111 or 

l*l1lrc wlllautthe pilar.._ uanee.- c1 own.. 

7.1 Thl ..,_. ..S ..- ..S _,. prgr' I n __, II tar e. ~ 

benelll ale. ps111e1: hriiiD end nat tare. blnlll cl.uy 11*1 ,..,. '"**• --. cvtl lid 

.... be lllaen • crwllng or .... I• 111J • ~ _, 11*1 per'ICIIIID n ca.. by_, cl 

~oralhrWisePU hll.nycltt. ........ r? 

7 A Ill nallcee, •nai1e, .... 111 or r• 1 I ' • wtM .. NqUinld or PMinlltid 

Ill be.,_ ......... ., .. ~ ?tinllbe glwn.by .... paly1De.-~ Willing by 

wo4iiga.- upana. Pn I • ., a.. OF 1 •• OIIIDeror 8 1 yci..-OIIIq)?lly. 

7 .S I 11ft CCIII_. or prgdrfan ala. ~ IIIII II 1 rini1D the rwt cl Urer 

~~~-e..IDIICTis:laplllnllbe-1 ;e1lllllid,8UI:Ibr1d 1' •lllnllna?.aac:t .. ,.'ay, 

J7 



·~. ····· -- ..... 

fthiiOetlpn ar pelformanc:e f/1 811/ at. -•• ar Pllh111cn which II In a..r wid. ND 

wlb-llf ~ .ny -....nt ar PftiWI • "' tt.r delay the palr»iua- Cll .ny Cllh8r 

-*"' ar PIOVillan. Should any CDIIaant ar prDtialun f/1,. ~ ~ .Sjudged wid, 

.. .,... ... .,.. I&GI olwr -noer-a ... .....,. ....... cl 1101111111. wiD .sect .. ............. ~ 
7 ..8 In e. ...,.,. .,.. ...a be at1f iG I :1 bltts•n e. provl I rs Cll tis EJdllbl 

"B"IIId lhl ........... Pftlikl:.•cttw ........... ...... 

7.7 A111:lc•t. fiP.,.._...IDI'ooma .... •anymiCialalnotdKtany 

~-Help ,,.._, ... ··~ 

END OF EXHIIJTT 
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B. IJNION PACIFIC RAIUtOAD ACCEss TO TERMINAL 5: 

BN will allow UP, pursuant to tbe Amss Apecunt, to !law direct rail 

access to tbe T-51Dtei'IIIOdll l.oacting Yard ("'LY"), tbc Port's ldjiCeDt IDtermodal 

Stonge Yard ("'SY"), IDd such otber vamp as drsipa•eit by BN (such poteDriaUy 

clesjpated trac:b wbic:h will be specifically ideJttified iD tbc BN·UP Access 

Agreemem, tbc JSY, R.Y, aDd Receiving ad Departure {"R&Dj traet(s) shaD 

liereiDifter be referred to as tbe -riBCks") (as depicted ill Exhibit 1·2A) for tbe 

pmpose of timely spuUing. delivery, pickiDg up aDd/or pulling !Old t:raiDs of 

imern..,;aJ railcus. 1bis rail 111 1 sbaD be UDder tbc sole IIU!DapmeDt aDd 

Wldlol of BN. 1bis IDonDce for UP dinct !Old traiD or BN ua!lsfer service ac v 

to IDd from tbc Tracks will be based OD 8D 8""'"$' c:barF of S20 50 per cxmtaiDer, to 

or from T-5, Joaded or empty, widl eppropriete •mmal illdexing u defiMd ill 

'Ez1n"hjt 1-7, a eved by BN to UP, ad nil operatioDs mgcfjtiogs to be aepdated 

between BN aad UP aad set fanh ill tbe A c c 111 Apeeii'M"Dt beta ea BN lllld UP. 

1be 8""'"$' c:bluJe, aad ill 8!!D!Ml wbin• desc:ribed ill &Jtibit 1-7 a equal to tbet 

esteNjshecl ill tbe A 111 Ap-neeDt (BdMit I~ IDd ieplll nts tbe c:omplete 

fipDCiaJ terms widl respect to tbc 8""'"$' cbeip, aad ill mmal iDderiD& described 

ill tbe A E C Apeemep! Alltf apcretiDJ, fillanriaJ ad access tcnns of tbc A CCCII 

cxmseDt. BN aad Port ...- to Jetiew tbe ANXC - Apwmenl from ta. to time. 

1be A r ss Apee"WDtw ud Ill)' ctispntes l1'isiJI& thereun4er, sbail aot be snbje ct to 

SeclioD D or M hereof. 

DiJec:t a c c·= 11 mans that 1JPs rOad p:;au aDd !Old .crew or UP switch crews 

Je1ie9iDg UP !Old crews baviilg iasvf6c:iat time aader tbe Fedelal Hollis of Service 

.Act aDd wlizing UP !Old power, may deliver road t:raiDs of iDtcrJDMal rUlcaJs oa 

iDboaad train JIIOI'ei'IIII!Ui diJec:d)' to T-5 ud place IIICb C8i1 Clll tbe Tradls, ad/or 

Jetrieve IIICb !Old t:raiDs of iDtermodal nilC8JI from tbe Tracks Clll outbomld road 

.... , 



U'aiD movement. It is agr=d that UP road U'aiD cmvs or UP switch crews ill lieu of 

UP road crews as provided above, sball aot be resttided from performiD& duties as 

allowed UDder applicable Road/Yard Wort Rules ill coajauction witb hancfliog 

iDtermodaJ railcars essorimd witb inbonndfoud,nnd &raiDS, tmJ it is reascmabJy 

detenDiDed by BN tbel it is DCC"UP'Y for BN switch crews 10 work iD CODjuDc:ticm 

witb UP road cmvs 10 ,ant or assemble traiDS iD order 10 meet service performan.,. 

requiremems. It is further UDdemood tbat I1ICb decisions or dilectiOIIS of UP crews 

far the pmpose ofyardblc a inbound treiD or essembliDg en outfvu•nd treiD at T-S 

iD cxmjuDc:tioD. with BN pueral switc:biDg rcspo~m'bilities will be c:letemliDed by the 

mast ex1editiaus ud ef6c:ieat usc of tbe resources available for pruridiug lime1y 

ud cost e"e.ti~ scmce 10 T-5. 

NotldDg iD Ibis AIJ'eeru'DI is ll'e'D' to pzovide UP mad or awitcb am witb 

autbority to perform pmeraliWitc:biDg activities, as cJcfinc:d iD Scclioa C below. at or 

ill tbe Gaera1 SwitchiJJc Area. m ao eva~ will UP road crews. or awitcb crews iD 

6eu of road crews a pnMded for ebr'here iD this SectiaD B, move iDtcnDodal CUI 

widliD T-S iD ay manner lllat could be CDJiilrUed or CODsiderecl a Jelelal 

swi•+ing Punber, 10 tbe o•e••• dlat BN provides mad treiD acrvice ia lieD of UP, 

tbis semce will be wveaed by 1be paerai switdliDg se.rvic:e prorided by BN a set 

forth iD SectiaD C below. 

C. GENEIW.&WiiCBING SERVJCEP20VIDED BYBN: 

GeDenl switcbiDJ semee (-switcbiD& Service") ptOYicled by BN sbaD iadudc, 

but DOt be limited to. the followq: 

· (1) .1be IIIOVell" n• of loeded ·aiJ/or empty illteraMVIel ~ belwca: . 

eenaiD tracks witbin 1be Tracb; 

(2) 1be IIIOVIDI"P' of loaded fiiJiJ/or eaaplJ iJltennodal raik:u5 iD citber 

dircc:tion betwm BN ad/or tJP yard miJ/or storage tracks mfJ the 

Trac:Jcs; 

-· 



MEMORANDUM OF AGREEMENT 
BETWEEN 

BtlRLINGTON NORTHERN RAILROAD 
AND 

1HE PORT OF SEATI'LE 

_ This Memorandum of Agreeii'CIU, aJDDg with aay ahibits, auammems, aad addeMa 

hereto, r Agreement") is entered iDto OD tbe date bereiDbe1ow wriUCD by aad between 

- BurliDgtoa Nortbem Railroad ("BN") ad 1be Port of Seattle ("Port"). 

Jlll:liESSEl:H 
'WHEREAS, Port inrencls to COIISttiiC&, by 1997, a state of tbe an CODtaiDeJsbip 

_ termiDaJ. faciJi1y with oa-cloc:k mil caPabiJity OD property designated as TermiDal S OD 

&bibit 1-1 auac:bed hereto r'f-S"): 
- ~ 'WHEREAS, T·S is included iD a greater area of the Ports fac:oliries iD West SeaUie 

- ated ad .,_,,r:ted by tbe poiDt at wbic:b BN oWaerslup of traclcap to West Seattle 

departs from joint BN/UP traclrap ac:rass Harbor &lend, aar Klickitat Aveuuc. east of 

tbe Duwamisb River Bridp. ad aD rociated IAclrap, 11DW eristiDC or subsequeDtly 

cxmsuiiCted. wesl of tbat poiDt. designated as tbe Gaeru SwifdliD& Ala on 'f.xlnbi.t 1-1. 

(tbe "GeDera1 SwitcbiD& Ala1; 

WRFRFAS, Port does DOt jntend to Operate T·S illelf bat bas leased T-S to EacJe 
MariDe Services. Ltd.. assignee, ("Lessee"). to CXIIIdnct eertaiD da)'-to-da:y operaticms ad 

_ h!S!b m of T-S parsua11t to tbat certaiD SiDh Amer-+'"+DI to lease da•ect as of 

:f..-Jr; \ • 1994 &lid IUb!lequcut !lft!CNiiiMIIIS tbereto (the -J ease"); 

WlfEREAS, BN alid Port ciesiae tbat T·S ad industries iD West Seattle be pnwidecf 

with adequate railroad servic:es; 

WIIEKUS, BN pnwides mil service to aad intends to CC'"'i""e pmYidiDc sucb 

. ..a to West Seattle iDdustries ad to T-5 ad will perform certaiD fuactious a set oat iD 

this Apeement directly with Lessee; 

' . . . 



WHEREAS, Pon desires tbat BN allow, aDd BN is wiJ1iDB to allow, Union Pacific: 

Railroad ("UP') to have direct access for ics road ttaiDs of iDtcrmodaJ railcars to 8lld from 

T-5, pursuant to a separate a• • 55 agreemem betweeD BN and UP (tbe •Ac" 55 

Agreemeut"), a copy of whicb is attached hereto as Exhibit 14 for iDformaticmal pmposes 

ollly and sbaD DOt be subject to aay terms or conditions of this AgreemenL Furtbcr, Pon 

desires tba1 BN provide exclusive aeoeraJ switdri"& service as defined m Section C 

hereiDafter, for Geuera1 SwitchiDg Area; 

WHEP.FAS, BN 8lld Pon desire to provide a WlllpNhensive apec:mel'• for the 

purpose of estpb1isbing the rail operatiDg conditions, requimDeuiS. responq,ilitics ad 

framework in CODjuDdioD with tbe cleveloplllldlt IDd operatioDofT-5; lllld 

NOW, THEREFORE, m CODSidera1iDD of their rm•nm! PI' IWi•es ad jntcndivg to be 

lepDy hoqpcf thereby, BN 8lld Pon .pee IS foJlows: 

A. TERM OF AGREEMENT: 

(1) Tbe term of this Aafeement lhaD be from the date beleof lllld &ball 

ay • ea rl• • "''• JeaewaJs. eztensicms ar essip•nrea•s tbereaf. Ia. the 

eveDt of tel 11•in•tjaa of tbis ApM!I'*'nt, It is ....-cf aad 

a• • •-:owlcdpd by .the parties dial BN shall retain the rig1ds to provide 

ldditiaaaliiiCI(s) ofT-515 defined iD SeCiiiXI C. 

(2) The parties ad I r nee -.rec 8lld aflirm 1bat aD maaitiwe users afT-S 

sba1l have the riaJat tD 11t11ize OD dade: rail JoacfiDJI""lcwclj .. 

capabilities fat aD ..,.inm ad/or tailcilr tn.&ic receitred from or .. 

destiDec:l tD aD)' rail service curier ·haviDg ICCUI tD T-5 cluriDc the 

llel'lll af dlis Apeeawal 

- .. .. ... -- --;_, 



MEMORANDUM OF AGREEMENT 
BE1WEEN 

BtJIUJNGTON NOR111ERN RAILROAD 
AND 

1HE PORT OF SEATIU: 

_ 'Ibis Memorandum of AgreemeDt, a16Dg with uy exhibits, auac:bmcms, 8lld addeDda 

bereto. r Agreement") is entered into on tbe elate bereiDbclow wntteD by 8lld betweeD 

BurJiDgtOD Nonbem Railroad rsN") 8lld 1be Port Of Seattle ("Port"). 

Jiii:HESSEI:B 
WHEREAS, Port imcmds to CODStrUCt, by 1997, a state of the art CODtaiDersbip 

termiDal facility with cm-dodt rail ...p.bi1ity OD property designated as TermiDal 5 OD 

Exhibit 1-1 auacbecl bereto ("T-5"); 

- r- WHEREAS, T-5 is induded iD a greater area of the Port's facilities iD West Seatde 

- ated 8Dd bouDded by tbe poiDt at wbicb BN OWDersbip of trarkap to West Seattle 

depans from joint BN/UP trachge acrass Harbor JsJanct, Dell' IC.lictitat A'Velllle, cast of 

the Duwamis1J River Bridie. 8lld an anocie!\1':1 trackel'\ aow existing or subsequeDtly 

COiiSbu.:ted, west of that paiDt, clesjpated as tbe GeDerel SwitcbiDg Ala on FJrhilm 1-1, 

- (tbe "GeDeral SwitchiDgArea"); 

WHEREAS, Port does DDt inteM to Operate T-5 illelf bat bas leased T-5 to Eagle 

MeriDe Senrices, Ltd., assignee, ("' sree"), to tDaduct cenaiD clay-to-day operatioas 8lld 

t.±m of T-5 parsuem to that certeiD Sizdl Amendnent to I •ase dated as of 

J"~~ \ . 1994 uid ~ amawlnwats thereto (tbe "Lease"); 

~ BN 8Dd Port desiae that T-5 8Dd iDdustries ia West Seatde be provided 

with adequate railroad senieel; 

• vice to West Seattle iadustries 8lld to T-5 8lld will pafwm c:enaiD functions a set oat iD 

tbis Apeeft!cmt dilectlywitb I evee; 



•. --- ·-
' 

WIIEREAS, Pon desires that BN allow, IIDd BN is wilJiDc to allow, Union Pad6c 

Railroad ("UP") to hiM direct access for its road trliDs of iDtcrmodel railcars to aDd from 

T·S, pwsuaut to a separate a c ss agreement betweea BN IIDd UP (tbe "Accrss 

AgreemeDt"), a copy of which is emchec:l hereto as Ezbihit l-6 for iDformatiODil pmposes 

cmJy IIDd shaD DOt be subject to uy tenm or amditions of tbis AgrecmeDL Funber, Port 

desires that BN provide adusive geaera1 switdrina semce as dcfinml ill Sectiaa C 

bereiaafter, for GeDcral SwitdliDg Ala; 

'W11EREA5, BN ad Port desire to provide a comp•ehensive apecmeat for tbe 

pupose of establishing tbe rail operatiDg ccmditiaas, requiremeDts, responsibt"'ities IIDd 

framework in amjuDclioD with the deve1opmeDt IIDd operatioD of T·S; IIDd 

NOW,1BU£FORE, ill CDDSideJaticm of their mucual prom1scs IIDd iatencting to be 

JepDy bmmct thereby, BN IIDd Port epee as follows: 

A. 'JDM OP AGREEMENT: 

(1) 1bc term of tbis Apeea1eat sbaD be from the date hereof ad sblll 

(Z) . 

ay emend''*''''• leDIWals, erteasioDs or essipments thereat ID the 

1• ''K'Wkidpd by tbe parties tblt BN sbaD retain the rights 10 provide 

·erdusive paeral iWi"hiDJ service 10 T-S ad 1111)' subnquat or 

Mditiaaal aser(s) afT-5 as cfe&ned iD Sccri= C. 

1bc parties IIDd' essce apee ad dirm tbat .n madtime usen ofT-5 

sbeD llave tbe rilbt to n!l1ize OIHiodt rail 'loec!bJ&fmi'oediDJ 

cepabilities far .n amfJ!inm ad/or nilc:ar iramc aece:iwd from or .. 

clestiued 10 uy rail service cmi= · haviDg ,,.. to T-S dariDg tbe 

tenD af 1his AgreeiMIIL 



B. UNION PACinC RAILROAD ACCESS TO TERMINAL 5: 

BN will allow UP, purswmt to tbe A c c : ss Agreemcm, to bave direct rail 

•ecess to tbeT·S IDtermodall.nading Yard ("'Lr), tbe Ports adjaCent lmermodal 

Storage Yard ("'SY"), 8lld such other trackage as designated by BN (such potentially 

design•ted tracb whicb will be specifically identified iD tbe BN·UP A c c Ell 

Agreemem, tbe ISY, n. Y, IUid RecciviDg ad Departure ("R&D") track(s) sbaD 

hereiDafter be refet1ed to as tbe 'Tracks") (as clepic:ted iD Ezhihi~ 1·2A) for tbe 

purpose af timllly spotriDg. delively, picking up IUid/or puDiDg road traiDs of 

:im.aii'Gdal railcars. This rail accns sbaD be UDder tbe sole mnage..m IUid 

CXIDIIol af BN. 'Ibis allowaDce for UP direct road train or BN traasfer scmce •c c :ss 

to 8lld from tbe Tracks will be based oa an ace :ss c:barge of $2050 per container, to 

or from T-5, bided or empty, wicb appmpriate •!I!I!U!' m...w,;.'C as clefined iD. 

&Jnbit 1-7, assessed by BN to UP, and rail operarioDs condirioas to be DegOtiated 

betwna BN IUid UP IUid aet fDrth iD tbe Acms Agreemeat betw:ea BN IUid UP. 

11le I II c:baJp, amd ill*"""'' iJtdesi ... clesc:ribed ill Exhibit 1-7 is eqaai.ID tbat 

eFtabtisbed iD tbe A E 5 R ApeeiNIIl (BY!n'bit 1-6) and 16pUJ 5 DIS tbe complete 

finanript terms with retpect 10 tbe ace=•• dlaqe, aad Its '"""'1 ift:¥-i•c. described 

iD tbe A s Aaaee!M"I AJJy operariJI& fintmc:jaJ and • :n terms of tbe A c mr 

mnseat. BN IUid Port qree to review tbe Ac c 11 Apeenwonl from time to time. 

1be Ac ms Agreement, ud any dirpules arisiD& tbereunder, sbaD DOt be subject to 

Secrim D or M hereof. 

Direct a: ·,n mem;lbatlJP'srOad paau Ud road·cmv:orUPswitdl crews 

reJieviD& UP lOad crews baviu& imuffic:iat time 1IDder tbe Fedaal Hams of Service . 

Aa ud tJP1iziDg UP road puau, may de1M:r road traias of iJdern•...,a1 railc:aJs oa 

iJlhonnct traiD mote"IMIS direc:dy to T-5 and place IIICb em em tbe Tracks, IUid/or 

JetJiwe such road traiDs of iD.tcJ1!1Ma1 railcars from tbe Tracks oa outbo11Dd road 

..... 



If - - -

.. 

WHEREAS, Pon desires tbat BN allDw, aud BN is williDg 10 allDw, Uaion Pacific 

Railroad ("UP") to have direct ac:ces• for its road uaiDs of iDtermGdal railc:ars to IDd from 

T-S. pwsuaDt 10 a separate accas ap-eemem betweell BN IDd UP (tbe •Acms 

AgrecmeDt"). a copy of whidl is anacbed hereto as &bibit I-6 for illformational pwposes 

Gilly llld shall DOt be subject 10 uy terms or COIIditioDS of tbis Agreement. Further, Pon 

desires that BN pnwide exclusM seueral switc:hiDg semcc IS defined iD Secrina c 
hereiDafter, for General SwitcbiDg Area; 

'WHEREAS, BN IDd Port desbe 10 provide a wwpielaensNc IIJI'CC DJeDt for the 

purpose of .,....lisbiug tbe rail operatiDa cxmditions, RqUiremeD1s. rcsponsibilitie and 

frlmeworlt iD cxmjuDctioD with tbe cJevelopmeDt llld operuioD ofT-S; and 

NOW, tHEREFORE, iD CODSiderltion of their llllitull proc+es and imencting 10 be 

lepJlybonnd thereby, BN IDd Port agree IS foJiows: 

A. TERM OF AGREEMENT: 

(1) 1be term of tbis .A~reemeat IbiD be from tbe date beaeuf IDd sbaD 

hM!Ijnue ill effect caacu!Teudy witb the 1enD of the Uue, iacluding 

811)' an """".,"'S. ftC wall. ezteasiaiiS 01' 'Dia""iC!nts theleaf. Ia tbe 

eteat of tei"'i"•liOD of. Ibis Aatwment, it is apt:ed ud 

addilioaa1 user(s) afT-S u de'hd iD Section C. 

(Z) . 1be parties and lessee agree aad dirm dial aD maritime users afT-S 

sbaD !alve the riPt 10 •- OIMioc* rail lmdiD&/un101ding 

capabilities for aD ...._inm UJd/or nnc:ar iramc aeeeived fram or .. 

des•ined 10 uy rail service curier ·haWig access 10 T-S duriDg tbe 

term of tbis Agreeme:Dt. 



(3) The movement of less tbaD trainload loiS of loaded aDIJ/or empty 

railcars in either direction between or within the Tracks aDd BN 

Ulll/or UP U'adcs, m uy manner tbat would be CODSidCNCI a DOriD81 

railcar U'UISfer movemeat, to permit CODSOUdatiOD widl otber railcars 

for rail shipmeDt iD traiDioad lo1s, amlw performed by UP road 

crews, or UP switcb crews m lieu of UP J'Oid crews as provided m 
Secticm B, aDd J'Oid power UDder applicable Road/Yald Work Rules; 

(4) The removal of bad order iDtamoda1 railcars from the Tracks aDd the 

placement of such cars OD tbe designated repair track, deliveJy of such 

cars to tbe BN repair 1r8Ck, or tbe returu of such cars to tbe UP, aDIJ 

(5) The IIKM'meat of differeDt IJpCS of iateJmotlal rail cars from tbe 

- ~ Tracks; aDIJ 

<'> Otbcr movemeat of all IJpCS of railcars from track to track witbiD tbe 

GeaerU SwitcbiDI Aiel. tbat is widliD tbe pueraDy ucepted 

defiaitiOD of ....... switcbiaa 
The panics ud I Pet recqnjw tbe aeo&~aphical ud ope&aticmpl 

jurisdic:tioa of erclusM BN pae~al IWitcbia& ripts whic:b mrtmles all uactap 

witbiD T-5 leuehold dlat requires tbe-.- of BN ow:wd or caatiOIIed 1n~ ud 

all associated BN OWDecl or c:aDIIODed uackap ud property employed to aq'f011 

tbe operatioas of T-5 ud other BN-saved c:astomers ill tbe Gcaeml SwitcbiDg 

Area. BN will •n n to I :ssee for tbe pnMsioa of 5witcbia& Service to T-5 a 

lwitcbiua rate of $1;168 per eipt (8) boat lbipt-dmelbift (wish IIOIIIIa1 owniwe 

provided, however, tbat such rate, ud iDc:n:ases tbaetu, will DOt czc::d those leYels 

· dlat are aonaa1 ud a•stomary widliD tbe iadustry for comparable swhc:Jriag service, 



adjustiDg for the switebing JeSOUrces that BN bas iD place within tbe proximity of die 

General Switcbiug Area. 

The parties IDd I ene further agree to uegotiate in soOd faidl to mutually 

determiDe the DecessP'Y IDd appropriate JeveJ of paemJ switdaing service raourc:es 

required of BN, ta!dng iDto account tbe operatioDaliDd popapbical c:oastraiDts of 

the GeDera1 Switc:bing Area 10 emure tbe timely aud eflic:icm acc:ution of the 

service requjremclds as .,..c1 to by the parties ad I mee aud m:opizing BN'a 

Deed to ldequatcly sene otber West Seattle iDdastries. 

D. 1WL SERVICES STANDARDS AND CORKECDVE AC'I'IONS: 

The panics ad I a'ee c:ol1ecliw:ly qree tbat 1imdy aud popcr railiCJYic:e 

to T·S is absolutelY critical aDd dial tile nil services si;enctants eatabUJbed 8lld 

agreed to by tbe panies aud Lessee will be adbered to ill evay '"'t ret. Such rail 

semces sbaD be both uaiD movements betweea the east ead of the East Double 

1'Jack ad tbe Tracks, or lUCia otber .. pars Wbic:h 1111.)' be estabUs"ccf purSU8Dt to tbe 

provisiOas of this Sec:tiOD D, IDil Switc!rinz Senicc ("Rail Scrvic:esj. 

Ally issues or disputes arisiJia from the prorilioDs of Sec:ciODS A(2), C, D, 

E(l), F, G, H, 1(2), 1, IC. I., N, ad 0 of dais Aaaecumul abaD be IUbjrc:lto dais 

Secticm D Uld sbaDDOt be lllbjeclto Srcdoll M. Fwlbei"J~~Cno the panics to tbis 

Apeemenl hereby ac:1alowJedae ad IP'CC t11at I sm bas •ndio&. u a 1biJd.pal:ty 

bf'llefic:itny or othenrise, to eafarm aay rJpu aud ••uk, or to seek ranlurioa of 

aay disputes apinst eitber orbotb puties hcn:to, pcnaiDiDa to Lnsca a set forth 

ill the afOJeD!enlioaed Secticms ill tbispan11111pb. 

5 (1) a.o s ikei Stapd•nll CGnnR'"c 

L Ill order to iDsure that Rail Semces are pcl'fonued iD. a timely 

Uld eiDdem ""''net, a RaD Senices Sb""mls O>•'""ittee 

("Co.wwittt="), comprised of one voting repusW'•Iive (or 

lbcir drsigr = rs) from Pon, BN aud I cssee sbaD be estabUsbecJ 

- .. -" -~ --- ....._ ----... 
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sectioa sbaJl limit or preclude aD)' party from appea1iDg the 

d~on to the &ccutive Committee pursuant to the proces:; 

set forth in Edubit 1-3, auacbcd hereto '8Dd ma.de a part 

hereof. 

e. The Committee may ,.....,......,.nd, but cannot ill liD)' eveut 

require, that either party or I " ee make c:enaiD capital 

f. The Parties epee that BN sbaD acbievc perfom'anre to the 

RaD Services StaDdards as estabUsbcd by the Committee at 

prescribed levels ad in the eveut that BN's performance faDs 

below such presc:ribed levels, Port ad 1 ~ssee will have ccnaiD 

rigbts ad ac:tiolls available as iiipi sly eaumerased in this 

ApeemeDI to eumre that BN's pafom•M!I; mums to the 

requi!ed levels in as timely of a manner as pnsPDle, to the 

euen• that BN is respmsihle for the perform•M!I; &n;DI below 

the required leu h 

(1) 

at ~. perceat (959') of the combined Rail 

semces · sumards emNjshed by the Cmnnrittee. 

Mr nne"+"' of tbe Jeqiihed pafoi"IIDCe 

("Pc:dom•nce: for the pwposes of this SectioD 

D(1)(2)) sbaD be for a ,....,s,.emc:n• period whicb will 

..... : '}liS the previoas faurtec:n (l!f) em ecuti'le.da,s 

("MeBaaeueal Period") ad will be calmJated daily GD 

Services StaDdards requirements over tbe Measaremeat 

Period. 

. -
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(2) ID tbe evem dlat duriJia any Measuremeat Period 

Perfonn•nce to tbe Rail Services StaDdards esubUsbed 

by tbe Commiaee falls below DiDety-ftvC (9SIJP),' rsree 

or Pan ·sball bPe tbe right to obtain immediate 

correc:dve action from BN Ulll/or Pon, iDdudillg 

additioaal resources. to restore Performance to tbe 

required level. Levee or Port sba1l each be iDitiaJly 

respcmsib1e for its respecriYe cost of any adclilioDal 

resources provided ia response to ias respecri¥e requesas 

as provided for ill this JN1181n1Pb D (1) (f) but Les1ee 

aJJIJ/or Port sbaD blne tbe risht to seek reimlmsemrat 

of any IUCb CGSIS of adctitiOD'' r.esourees employed to 

aetwo Performance to tbe required level for tbe period 

of time duriD& wbicb l'elformal!ce remajm below tbe 

uquiaecf Pelfoa II II!!M'e level. 

Wbell Perfonn•nce over a Meauremt"' Period is 

restored to tbe required level of lliDety-five pen:cDt 

(9S9i). I sec sbaD be aesponsih)e for tbe CGSIS of tbe 

Mdjtjme1 wces. if any, requiaed to maintain 

Peafor11
•...... 10 tbe Rail Services StaDdaads. 

Resolu1iaa of any disputes tbat may arise a to tbe 

proper aJJocaticm of resource c:osas sba1l be subject to 

&Jn"Nt 1-3.. 

(3) ID tbe evem tbat dwiug any Measu•emea• Period 

Peafumumc::e 1D tbe Rail Services Stanclants estabfisbed 

by tbe Committee faDs below eipty-five peaceut (8S'Ji). 

- to tbe eztent tbat Port is subject 1D IDO"etar)' 

. ' ..... , 



amsequeuccs UDder Paragraph 3{m)(vi) of the lcuc, 

BN shalJ be subject to JDODCSary comequences to the 

Port for eacb day the Measuremeut Pe'riod Performam:e 

is below ~five percem (85~). Such monetuy 

CIDDSCCJUCDCC$ sball be based OD the IUID of the swi1dJiuB 
charps ud TaDJiJW EDtraDce Fee ( IEP) J:eW:DUCS 

ebals:able by BN for the day encting tbe Measuremeat 

Period during wbic:h Performance to the Rail Services 

Standards faDs below or remajns below eighty-fM 

perceut (859ll). Detennination of the eztent of BN's 

pmic::ipadoD ill IUdl ID?D'taz)' amsequaaces sbaJl be 

based OD c:l8ll of .mce (~Witching VI. I C; A) IJid sbaJl 

be hued on tbe piOjiGliimete pe:l"entege of senriCie: 

flihues 1D tbe 10Cil.IIQIDhe:r of aavice failures over tbe 

-waNe MaiSUN!:I!I!!JDI Period for each of tbe two 

dares of senice. F« "'!mple. if over a MeasweaM!Id 

Period Perfmmenoe 1D tbe Rail Services Standards 

two perceat CDJ') c:omptince: level, ad of tbe tell (10) 

Period illvoMd. eip1 (8) failures were usoc:iated with 

swi•cbiiiJ, ejp1y perceut (809(,). ad two (2) failures 

. were ••oria•ed 'wid. !Old treiD •• , lWCidy perceat 

~), the proponilm -wJied for that lizlale day of 

Perf'VIU!PMe at .a level Jess thaD~ paCCDt 

(ISCJfl) would be eigb1:y perceDt (80'5) of the IWitcll 

c:barps owed by I essee for tbat siugle day ud lWeDty 

. .:. : .. : ... _ .. _._,;. • nsq .................. .,- •• .... •• 



percent (209&) of the "'EF reveuues owed for that siDgle 

day U provided for iD the Ac I IS AgreemeDL The 

eighty-five pmeat (8S9D) PerformaDc:e level refereaced 

iD this subparagraph shaD be raised to aiDety perceat 

(909D) five (5) ye8rs lifter the opeaiag date of the n. Y. 

1D lilY e11 "1, ud to the eztcmt for whidl BN is 

respnnu'ble for failures of the Rail Services $taadards 

for a Meuure""at Period, BN shaD be liable for 

paymeat of lilY such moaewy ccmsequeaces heteiD 

described iD this sectiaD D (1) (f) cmly to the eneal it 

received CD11ijH# 1'MdOD far each liDgle day that tbe 

Meuwe"¥111 Periad Pelfol•,•nc:e to lbe Rail Semc:es 

Str.cl•nis wa beiGw eipty-five (8S9D), ar aiDety 

perceDt (909D), u applic:Mle. 

(Z) Cou l'we Actlne adl)w!Pc1Relolalkla: 

Tbe panies ad I esree ape dlat-it is desirable to have dearly 

defined pre c r1111cps for the various leftls of iDtcmal ud CllerDil 

dispute nsoi••lioa AD of tba qr r r d 11cps for the dispate reroludoa 

pra I lillie set oat iD Ezhibit 1-3 with respect to an matters witbiD the 

rope of tbe CO"""'"" Disputes DOt~ by the Oonendttee 

may be appealed direc:tly to die Ebte caliwe Cc•ii•"i"ee JNiilliWlt to 1111 

l8st JIIDif8Ph of Se ctioD 3 of &bfb1t 1-3 • . 
Tbe parties ad I "'ee ape dlat tbe.prDcess described iD &bihit 1·3 

sball also be applied to 1he fDDowiDg dtrims vdlere lllch d•im arise u 

a result of a failure to &chieue 1he requiaed Pafonn•M~Ievel of Rail 

Semces S«••wla• cis • ntabljdwt by tba Rail Services StaDda.rcls 

Cc*i111dl ••• 

. . . . . 
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L Cairns by the Port for recovery from Lessee of amounts paid 

by the Pon to Lessee ad unpaid IJDOUJlts owiDg to the Port 

from lasee, all in accordaDcc with Paragrapll3(m)(Yi) of the 

lease· i 

b. Opjms by the Pon for rec:lDYCIY from BN of damages iDc:mrcd 

by the Pon, in accordaDcc with Paragraph 3(m)(Yi) of the 

Lease ad/or Section D(l)(f) ofdlis Agrec:DICDt; to the meat 

bcreiaafler desc:ribcd: 

(1) Cairns tssociatcd with IWitddng service provided by 

BN sbaD be 6mitcd to 1bc 8ID01Uit BN receivecl from 

I esscc for switdd!J& ICrYicc on tbc day(s) on wbic:h 

Pedormance to tbc R.n Semces StaDdards faDs below 

eight.rfive pcac:eDt (8596), or uhety perccm (~) as 

applimble 

(2) Caims tssociued wilb !Old ICrVM=c • r piOridcd by 

BN IliaD be Jimited 10 tbe anum! BN received from 

UP ISPM:iued witb T·S a 1, TEF only, OD day(s) OD 

wbicb Petfot••••wz 10 die Rail Services Standards faDs 

below ei&htY-fivc perw (859i), or ._,. pcrccat 

(~). appliraNe 
£. 84DJtOAJ) 'U!JA'IEJ) IMPROVEMEN'J'S: 

(1) FitdJI&J r...,uat ad Dnfr 

·· AniSCd heiciD ~- 1mD "Fadlilf I1IRil ;..cy+ 111 tra,...... m • 
Geaezal Switching Area ud tbc ekmb1e .. to be CODStnJCted by tbc 

Pun ICni5S llut:MH' lslnd, bctwe1111 tbe 'fic:iaity of Eat MaqiDal Way 

Solltb ad tbc ~ of tbc CISt ead oftbc Burlington Northcm Rail 

Bridp at the southwest side of Harbor Island, parallel to the czissing 

- -- - -- -~·.;_ - .. . 



railroad track ("East Double Tradt"). 'Ibe parties ud I m=e will 

negotiate to desjgn tbe Fac:ility so that its layout will be suitable for 

effic:iem aDd effective iDtermod•' traDSfer ac:dvities; a&iequarc railcar 

storap capacity aDd railroad semce for West Seattle industries; ud 

will include otber related rail impumments to support tbe effic:ieDt 

aDd timely movement of railcan ill switch or road train service. 

iJicJuding double tracking wilere DCC USB')', aDd otber railroad-related 

imp1ovemeDIS associated with the T·S imp1ovement program. 'Ibe 

c:oDCqJtUal design for tbe ponioD of the Fac:ility iD lhe ana of T·S is 

as depieted em f.l!bilm 1·2A ud the ccmc:eptual design far lhe East 

Doable Tract is as depicwl aa Exhibit 1·2B. 

If tbe panics aDd Lessee cannot agree oa a tiDal Facility desip by the 

date tbis Avee:aoem is aeaned, either pany or I =nee sbaD llaft the 

. 
WipiDVeDMD!S 

delenDiDed by die penics ad Lesne ID the eveat of a dispute 

related to die ""'sip of ay panicm of the Facility or ils •• c 

tracbp:, die apiDioa of lhe Port &lid I mae will lab precedence with 

repnl to T·S ad a cc us tbereto; tbe opiDioD of BN sbaD 1llb 

precec!eDce with repzd 1D adequate a c : 1 to West Seattle industries. 

If BN detenlliDes tba1 "esip or capacity issues will so impede 

pezfuJne~ ar service staDdards or CIIIISe ecorw•mic ad safety 

burdeDs, the dispute sball be decided u at fonb iD Seeliou D ~~booN. 



(2) Propert)' EKbange and Vlllvatioa: 

The parties shall cooperate in puceeding with any euviroDmeDtal 

processes, permi< . applications, street ,...catioUS: or other actions 

aemmy to lllOYiDg tbe T-5 project forward as sc:beclnled The 

parties shall euarte a letter a.gaeement (attacbed bereto as &ln"bit I· 

4) adclrasiDg issues reprdiDg pqpeny acbanges. .ppraisals. track 

Wiiitliiction, maintenance aad scbecfnla If any disputes arise 

relating to tbe exc:b•np of popeny or aay otber isme c:uvered by or 

relating to tbe letter qreemcat, tbe parties OD1y wi11 submit tbe issue 

for delerminadoa by ubitratioD as set out in Secticm M below. 

(3) Eutbvwaellt8l Omdltloas ad Jadrnmlllc:adn: 

Prior to u exc:banp of property UDder tbis pnwisicm, tbe Port shall 

provide rea'O'i•b1c iiiSIU'UlCIIS to BN through testing tbat tbc ptope&ty 

ll•""ened to BN does 110t oo••••in .,.,..min•nt levels ill eilher tbe 

soil or lfouadwater iD. •• I of die maejFHii!M level permissibJe UDder 

.the Wasbinpm State Modc1 TCIIIic& Cmdral.kt (WSM'It:A). To the 

meat these IIISIIriiiCeS "'"no\ be provided for eilher tbe IOil or 

Jtuuudwater, ad IIDtiliUCb time as tbese reasoruebJc ISSID'8IICeS CRD 

be pnwided, tbc Port lbaD imenmiry ad bold BN bannless for any 

at the time of ptopell.y aransfer of in tbe traDsferred 

popeny's soil or JI'OUDdwater iD e• 1 11 of the madm""' ktel 

perm&,siblc UDder die WSM'J'CA, eacept to tbe HIC"I lUCia c:Jeamp 

...S DCC c Ualed by or tbe ftllllt ofBN ad/or tis tailroad operations. 

Prior to a n '•anp of property UDder tbis pruvisioD. BN shiJl 

provide rcascmablc IISSUnllCeS through tesrin£ tbat tbe propen, 

transklred to tbe Port does 110t coataiD coataminant Jewels ill eilher 

_ __..,... ___ ..:.,_ ~ ........ t I' • ..., ............. ..-...,.-* .. . . . ..... 



the soil or groundwater iD czc:ess of the mayimnm lewl permissible 

UDder the WSMTCA. To the extem these assuraac:es c:annot be 

provided for either soil or groundwater, 8lld until suCb time as these 

assurances can be provided, BN sball indemn~ the Pon 8lld bold the 

Port 1wm1ess for liD)' deamqt required by liD)' &ovemmeutel euthori1J 
of cxmtpmjnation present at the time of property transfer tbat W8S 

cepsed by or was the result ofBN aDd/or its railroad operaUOIIS. 

Subject to the provisions ofmf'S Right ofEmry ApNmeat (a copy of 

wbicb is ettec:hr~ hereto as Exhibit I·S), tbe Port sbel1 mndnct prelimiDeJy 

eavir"nmenaal wrin& of the BN propeny at Port's expeDSC Furtber eDYiroJuDcDtel 

'min& if required, may be conctncted by eitber BN or tbe Port, at BN's discretioa, 

PDd at BN's expense The result of an testi"' sball be reasonably available to both 

parties. 

F. FACIU'IY M.UN'I'ENANCE: 

BN will bave raiJrolld rilbt4-wa:y maintenance respcmsih1ity for an Track& 

ercept for tbat trecJrege fauDd widDD I =ee's Jasehold premjw 8lld Port's ISY 

tracJrege. In tbe evem I essee aDd/or Port coatracts with BN far maintm!pnce or 

repair of tbe aduded tracJrege, BN will mess c:balps qeimt I =vs or Port, as 

appropriate, for li=h"l mehJtenence pafonDecL If said mejntenance is caltlacted, 

it wiD be to tbe spe ·fic:ations piOVidecl by I eRre or Part for tbeir nspe Clive uees. 

1be Track& will be maintained to a Jevel consisteat with safe operation ill order to 

meet service pelformance staDderds established paDURDt to Ibis A&reemeaL 

~ EQ'DIPMENT .MAINTENANC:::Z. -AIR AND INSPECl'ION: . 

BN or BN's CODII'Pdor(s) (~.,;&)' include coatrector arrupd for by UP if 

eppaoiiCCI by BN) sbeD provide, at tbe c•petiSC of tbe rapm1sible party or parties, 

mecbanic:al train/railcar iDspecticms, air tellS 8lld cenific:arions, applic:atioD and 

removal of reer.of·train _devices as funJisbed by tbe responsible party, mainteapnce 

.· 
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aDd repairs within tbe n.Y,ISY aDd recciviDg aDd departUre traCks, iD ac:cordant::e 

with Federal Railroad AdmiDistratioD ("FRA 1 aDd Associ•tion of American 

Railroads rAAR1 rules IUid regulat1mJS, 8lld sball comply with 8n other AAR rules 

ud replatioDs {illclmfi"& without 1imitaticm, those reJaring to loading ud 

imprcticm). Eqmpmeat rqllirs will be billed iD ai:COrdaDcc with AAR billing 

procedures. 

H. DVW.o\MISB WATERWAY RAIL BRIDGE, NORMAL M.\IN'l"ENANCE. 
AND REPAIR: 

BN ass"mes fuD respouu"'bility for DOnDil maiDteDaDce llld repair {other 

thaD cesual\y related) of tbe Duwamisb Walelway Rail Bridp. as defined iD the 

I eese {tbe "Bricf&e1 ill. a COIIditiOD, prior to July, 1, 1996, suf&cieJit Ul si%e to 

ac *'"•mod•te fuJly Jaeded doubJe stack iDterU!odll mDcars With 125 toll 1n1Cb. 

!Mdm!im weight IIOt 1D axed • per ule wei&bt of 70,000 lbs. iD.clncliD.g tare weiPt 
or car, 8lld locomotives JDOdels, both 4 u1e ud 6 uJe, DOt er· e1ing 70.000 ]IOUDds 

per ale are peanaiued. 

In tbe nat the Bridae is tabD oat of service for whatever rasOD, wilbin the 

nudm of tbis Secdoa, BN wiiJ wvrlto a le¥el of indc•s• •y staDdvd to rellan the 

Bridge to service ill a e•jwlilioas mamm. This Sec:tioa H sbaD be subject to 

Sectim~D. 

L tJPGIW)ING Oll1lEPIACEMEN'l' OF IMPlloVEMEN'rs. 

(1) In the eva~~ tbal It becomes De mary to 9Jnificandy appade or 

replace tbe Bridge or aDJ odler rail fadlity 1lllder BN maime""nre 
. . 

mpbtiiMJit1 iD e"''ietiOP with' T-5 l'tiCpZhe;nri"'S. dae tO ... _, s 

• 
"" lit _... o• II ., 

respcmsibilitie such PS a cbaDF m the size ud weiaJtt or equipw 

acce iug T-S. need to double-track the Bridge, or subs•an•iaJ, 

.. . ·. . ~ .. . .. . . 
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or God, Pon agrees to ezplcn fnncfins or other optioDs that may be 

available and appropriate for such improvements, cxtraordiJwy 

repair or replacement, as required. BN will panicipale iD all 

q>editious manner, iD joiluly discn5SiDB and implemaltiDg tbe 

oplioDs for said impnwemeal, atraordiDary repair or replacemeat 

iDdudins tbc feasibility of coastructioa of a aew, po5Sihly relocated, 

bridge over tbc Duwamish WaterWay arvic:iac West Seattle 1D ao 

evem sball BN be required to panicipate iD tbe fiaandns of such 

imprcwemeaas, extraordilwy repair or replacemeat; however, witb 

respect to aaaordiDary repair or replacemear due to suhstaarial, 

coastructive total, or to1ll Joss resu1tins iD loss of ran service 

cepahiliM5 ad BN ad Port are •maNe to . rach apeemeal em 

ae: :rsa"Y fvadin& Port sbaD have the riPt to fuDd the c:ousta udicm 

DeC= T'B"Y to restore rail service mpebilities. In such eveat, BN sbaD 

hiM the foUowiug optiaas available with respect to Port cost 

recxwery: 

(a) . BN sbaD pay all pmmpl fee to the Pon for the Port's 

illvm '"+Ill: willl appropriate iDteresl. based upaa a. 

w•ireticm over a periad of time equal to the remeitriug 

+aJccted mefu! life of the aew bridge ("New Brid&e1-
(b) BN sbaD pay a per uait use c:b8lp to the Pon for an ran tref6c 

cl'•i"l the New Jkidae. Sucb c:barp sbaD be B5S ed at a 

Jev.el suftic!au to allow ~ to iecaptwe i1s cost ad ~ 

for tbe New~· "hdhUctiOD over tbe Ciij*Cied vvft1l life 

of the New Bridle-
The Pon sbaD owa the New Brid&e; BN may. however, at i1s disc:retioD, 

acquire fuD owaersbip iD tbc New Bridp at lUI)' time cfuriD& a five (S) ,.. period 



·. 

cooamenciug with the date that the New Bridge resumes rail serrice or within one 

(1) )'aJ' after collection of any judgment from any pany causing damage to the 

Bridse · wbicb required the repair or ;eplacemeut. wbichevCr comes later, by 

C:OW}Jt'nsatiug the Port for the RJDainiug unamortized balance or the cost or 
c:oastructiou of the New BridBc- The POn qrees. however, to enter into m 

agrecmcm wilh BN to allow BN to manage 8lid operate the New Bridge 

("Manapment Agreement") as lcmg as Pon owm the New Bridp. For purp7ses of 

tbis Apeem=ut, the UP Access .Ap'eemeat 8lid the I ease ~ BN shall, 

pw:suam to the Mmagemeat ~have OIVIIeiSbip respcmsi.'bili1f for the New 

Bridge 8Dd will asqnne aD liability for the New Bridge 8Dd be respousible for aD 

110n11a1 maiDteaaDce ad repair of the New BricJ&e as required by Sec:tioa H of Ibis 

Apeeucat Arly IUCb Muaprnens Apee••ae••• sblll DOt COidlict with the tema of 

this Apeemeut. 

In any evem BN will have the right to o•mjnne to eoDec:t tbe •=- cbarp as 

provided for iD Sccticm B of this Aattement In additioD, Port agrees that BN wDl 

IIPe exclusive right to purdlase Pon OWDeDhip ill tbe New Bridp. 

(Z) In the nat it becoaJeS aec nyorclesirable to J = ee to 

signifiC!I!Itly upsrade tbe Bridie for a1a1011 UDI'elated to submntial, 

~total, or total Jass, ad, lfnquested to do 10 by 1 usee, 

BN will make ot'llll hupsovea•• ,,,, as apeditiaasly as possible, at 

Lessee's e•Jcn R, to BN's ,.,.,,jtjes .,,iftd to sene T·S piiiSU8Dl to 

~~as~-~~~~~-or~ 

.amst1 ucdcm, do a !Uwe u liweuonable impan em BN's ability to 

pezform 1IDik1' tis Agreement Qr.cJa BN's ability to perfo&m semce 
for any other eunc:at or polentia1 c:ustomen. Wbcn c:ompleicd, said 

c:apilal improvements sbaD be OWDed by BN. . 



J. UABILI'IY PROVISIONS: 

expense of eveiY cbarac:ler incident to loss or destrudicm of or d•mp tD property 

aDd injury to or death of persoDS arisiDg from the performaDc:e or mstence of this 

Agieenaea1 

Eadl party IIDd I :nee sbiii be liable for Lm.s or Damap tD the other, ill 

employea, agents or invitees ud/or to third parties to the Cltellt cansed by the 

negligeat 8CIS or OJ!rissiODS, or willful mjsmnclnc:t of the pan,(ies) ad/or I wee 

whose emp1oJees, lessees, subcoDtrac:ton, 8pldS or invitees, ad/or property 

cmned the same. 

It. FORCE MAJElJRE: 

&rept u othenvise apr dy pnwided herein, ueither party bsleto uor 

- ---. I usee sbiii be liable to the otber party('a) 8JIIIl/or I , ree for aay delay or 

iaterruptioJl iD pezfomw!llce of aay ot-Upticm bsleun.ier (ftliqt a paymeat 

oblipticm) resultiDc from neuu of F~~~r:e Mlljaft IUCb u JONf"'"hi"''J ordels, 

I'IJ'daticms. lahar strikes or dilo1wbuces, 8CIS of public eaemy, war, bloc:bde, 

iDswrecticm, 8CIS of God, fila, floods, explosiaa, cJerai1me111s, m+lism, sabotage, 

sbonap of diesel fuel, bfeabp of ma hbcry, or adler """• beyaad lbe 

rearcmahte CDDilOl of~ party or L r nee 

Tbe party or 1 : cn d•inriv& F~~~r:e Mfljelle lballtake aD reum!BbJe steps 10 

remove tbe Ft~~ee Mfljelle eveat,.llld, for this seetiOD 10 be opcadve, sbaD JiiGiiiPdy 

IIOtify the otber peny(JCS) 8JIIIl I eme witbiD a period of &we (5) ca,&, ercbu'iDg 

wee\:ends aDd. holidays, Wbea. it· Jeams ·of the msteftce of tbe F~~~r:e Mtljeft · 

CIDIIditicJa, IIJid wiD IIOtify the adler ,.n,fiCI) 8J1111 I IS lee witbiD a period of fife (5) 

ca,s, eardudiDg 11' I :\:ends - boJida1s, wbeD the F~~~r:e ~ mnditkm is 

temrinate«L 

lUiie. DNft 7 • '=.,... t iai ..... i...-. luti IF MtiNIIII.;.j .... ;..,. . ... •• 



L NODCES: 

All uotic:es, requests, demands, aud other commnnjcatiODS UDder tbis 

Agreemcm shaJ) be cffec:Uve ODiy if iD writillg IUid (i) if delivered aud re=ipted for 

ill writiug; (ii) seut by certified or registered mail (retum receipt requested) pastap 

prepaid; (iii) seat by a nationally-recognized ovemight delWery scrW:e, with delivery 

c:oafirmed; or (iv) telexed· or telecopied, with receipt CODfirmed, addressed as 

foDows: 

BurtiDitoD Nonbem Raiboad ~ny 
Ami: Sr. VICC President, Corporate DevelopmcDt 
3800 Continental Plaza 
7T1 Main Street 
Fort Wortb. TX 76UJ2-S384 
T~bone: (817) 333-2332 
Telei:Opy: (817) 333-3010 

Port of Seattle 
Ami: MaBf:.'• MariDe Real Estate 
P.O. Ba& , Pier 69 
S2tde, WA 98111 
Telephcmc· . (206) '728-3374 
Telefa: (206) '728-3280 

I Em: 
&sJe MuiDe Services, Ltd. 
Ami: Pon Manager 
3443 West MaJ'Iiia1 WayS. W. 
Sr nJe, WA98l06 

~:ttrboDc· =m::m 
or such other pe!IOIIS or addresses IS shaD be funiished ill wriimg by ID)' party or 

I essee to tbe otber pan.yfJCS) ad/or I srr. Notice sbaD be dec med to have been 

~ as of tbe dale (i). wbeD penonaDy delivaed, (h") three (3) da)'S lfter tbe date_ 

of deposit with * buiiCd Ssares man propaiy addiessed. (iii) wtiea receipt ar • 
Notice seut by liD O¥ei'Djpt deli\'ery scrW:e is cxmfhwed, or [IV) wbeD nceipt of tbe 

tclez or te1ecopy is CODfirmed, as tbe cue may be, gnJea; tbe """'iDg party luis 

acotneJ ~ tbat a Notice was IIOl received by tbe imellded recipieat 

~-· 



M. ARBrrRATION: 

Arty dispute arisiDg between tbe parties, except where otbcrwise provided for 

iD tbis AgreemeDt. which cannot be settled by tbe parties, sba1l be settled UDder tbe 

Commercial Arbitral:ion Rules of tbe Americ:aD Arbitral:ioD Association. lbe 

ubitraSiaa proceeding sba1l be caarh'cted iD an espectited manncT as set forth iD 

Section 5 of Exhibit 1-3 hereto. 

The panics aaree tbat tbe arbitrator's award sbaJl be bi!!Ctin& IUid may be 

CDte:ted with any Court or ageacy baYiDg competeDt jurisdictiaa aDd tbe award may 

tbere be euforced betwee:D die panics without_ any furtber evidemiuy paucedinp. 

tbe same as if emered as a judgmeat by tbe Coun. 

H. BUJ.JNG,DEFAULT: 

Bf11ing sbaJl be IIC'C'O"q»tisbed OD tbe basis of data cxmtaiNd iDa billing fonD 

__ _...._ lllldUally llp'CCd to betw ea ~ panies and/or' e=ee Such billi"l forms sbaD 

cmuam pdficiem detail to peawit c:omputadoa of p&Y"""IIIS to be made herelmder. 

Ualess odlelwise spe ific:aUy provided be&eia, bmq sbaJl be ptepued ill 

8CCOid•,.... with tbe sc:bechdes of labor additives, material prices ad equipmeDt 

reata1 rues as apeed upcm by tbe Olief Acmgding Officas of tbe panics bereto 

&om time to time. h is uadentoocl by tbe parties tbat BN will bill Port aod/ot 

I essee directly for tbeir respective c:batps IDidcr this Aaaeemeat Port ad/or 

I essee sbaJl pay to BN at such Joration as BN lll&)'.from time to time desipate, aD 

tbe CO"'t••don ad cbaqe of ew:ry ume ad 111111re wbich ill ad by tbe 

AarcemCDt I r ee and/or Port is required to pay iD Jawru1 1110118)' of tbe Uaited 

States witbiD thirty (30) days .tter tbe rencJitioa of bills lbelefor~ Bills sbaD.cmuaill 

a llateme!lt of tbe 8IIIOUIIt due on ec c po»nt of tbe. Ciqcares iaamed aDd services 

readaed cluriu& tbe biDing period. 

Errors or dispnted items ill lillY bDI shaD 110t be de =JDCd a valid mmc for 

delayiDg paylileDt. but sbaD be paid subject to subsequem adjilstwent; provided, DO 

,.IIIIC·- -lnft • a'= ef·••-•atet • .... u..- ••lam .. u,.... _. .. ;....,.....-· 



exception to 811)' bill shall be honored, recognized or coDSidcred if filed after the 

expiration of three years .&om the last day of the calend•r month duriDg which the 

bill is raderecl and DO bill shall be reDderecf later thaD three ycirs (i) after the last 

day of the caleudar mcmtb m wbicb the eq«nse covered thereby is iDc:wted, or (ii) 

iD the case of daims disputed as to amouat or liability, after the amount is aett1cd 

aJJIJ/or the liability is established. 1bis provision shall DOt limit the ~ 

adjustmeut ar billiDg made pursuamto exceptioD lakeD to on,iDala"'''JJttinl by or 

1lllder authority of the 1merstate Omuuerce Qmunimou or ~ adjustmeDt 

of .... rates 8lld settlement of wase daims 

So mucb of the boob, aoomas ud records of each party hezeto as are 

reJated to the subject matter ar this ApeemeDt sbaD at aD ra.qmpble 1imes be ope11 

to jnspccticm by the antt-•ized repr nen11tiwes ud qems of the parties hezeto. 

$hnald I nee and/or Port fail to IDIIIIie uy pa)'lllelll wileD due wbicb I eaee 

m4/or Port is ablipted to make by this Agleement, or fail iD uy otber Jcspect to 

pedmm uy pa)IDCIIl obliption 1lllder this Aaaeencn•, m4 IIICb default lbaD 

GXL•innefar a period of• (6) IDO"IIIIdter DDiil:e illw1itiug afllldl defm!t is pea 
by BN to I am or Port. BN may, at ils electian submit the default diJectly to 

arbitratioD 1lllder Sectiou M or secme a judgnca• by a coan of law to recxwer uy 

BN may waivellldl defimlt, bat DO "#ion of BN iD Wlliviuc uy default sball 

affect U1J snbequeat default of l c ssee or Port or impair uy righ1s of BN mvltiD& 

there& ca. 
-· 

0. .. GNMEN'n 

1bis Apee hW'Dt, fls righ1s ad oNiptiODS sbaJl iaure to the beDefit of ad be . 
hjndjng upon the pmlies, their au:cess011 ud assips, bat aeither party may assjp 

this Apeemenl witboat the prior writteu coDSeDt of tbe otber. 

::-~-~-:.:·~· ~· ·~· ~; ........ ..., ... ~-. ., ;.., it... (7 .............. it • ..; llill ......... ~ .. -~ 



If the Lease termiDates, or the Port enters iDto a lease with a uw rmee for 

T-S, BDd this Agreement is renewed, or jfl essee assigns the Lease to PDOther lessee, 

tbe Port agrees tbat ii sball require the DeW 'mee to be bouDd b)i'iiDd accept the 

prcMsious of this Agreement as its provisioas apply to lessees 8lld the operatioDs for 

oratT·S. 

~ W.O~U& 

(1) GovemiDg Law: 1bis Agieemellt sball be CODStrUed 8lld eaforeed iD 

accordaDce with the laws of the State of Wasbillpm. 

(2) Amendmeiils: No modificatiOD, additicm, or amendment to this. 

AgJeeme:nt sbaJJ be effec:liw nnJm ad UDti1 sucb F.dj6caticm, 

additicia, or amimc!ment is reduced to a writiag necuted by 

autborized officers or agCms of~ party.· 

(3) Counterparts: This Agreement may be eucuted ill two or mare 

oriplal connterpans, each of wbich sball be amsidered PD oriplal of 

tbis Ap'ee meat 

(4) Emile Agreement: 'Ibis Agi'eernent, wbich tenD • used thnJugboat 

iDclndes the ezlnDits hereto. embodies the eutiJe agree!M!It and 

Ulldets•anding of the parties besetu ill respect of the sabject mpncr 

cnntpjned bereiD. ~ . . . 
a~ ue 110 restnc110111. prw••t'~· 

1epru 1 nta•ioas, wanan•ies, CO¥eii8DIS, or UDdenakingF otber tbaD 

dJase CIJJJeSSly set fortb or tefemd to beJeiu 

Jntencting to be 1epDy bouDd, the parties lane an•sed tbis Agreemeat to be 

aecuted. . by their duly Hlltborizecl tept J wamies 

..... "INti ... __ .. ,._ ....... '". -·l ... 

• 



OD this tbe s '~T' day of Nit'( • 1994. 

Dale:-----------
POilT~=y;" !'=: 
By:~~ 

MA m a 
T"Jdc: I1111111M at Jl f 

Dale:-----------

• 
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EXHIBITI-3 

CORRECI1VE ACilON AND CONFUcrRESOumON 
. --. PROCESS AGREEMENT 

The agreed stepS for dispute resolution as referred to ill SectiOD D of tbe 
AgreeilleDt are as follows: 

(1) 

(2) I gc:e1 ~msmr: 

(3) The Qllttftdll•~ 

Pagel 



(4) 

. ·--~. - ·.'· . .. - . 'Page: 



(S) 

.__ ........ ,,. 

f.JtemaJ Arbitrarion: 
Auy dispute llis!zlg between or amoag tbe parties aDd/or Lessee as a 
resUlt o£ this conflict resolution.~ witb respect to tbe ~emeut or 
liD)' of tbc, wrious Rail Services StaDdards esta[)lisbed by tbe Commiuee 
lllld lUI)' related performance of tbe Rail Services Standards tbat ba¥e DOt 
been resolYed iD a manner deemed fair ad equitable by oae of tbe 
JJUties or I essee, sud• pany or I essee sbal1 have tbe right to ~ for 
ilispute moluti«m UDder tbe Commerc:ial Arbiu'atiOD ruleS of tbe 
American ArbUraDon .Assoc:iatioa 

· Upau ~ of written DOti&c:atioa from tbe aDDelliD2 ~ or I essee 
that ~ for cxtemal" arbitradoa is desired,--~ party(!'J 
UIIJ/or I essee ad tbe ~ IW'lYfiCS) aii4/or J:essee 
witbiD. fifteeD ClS> c1a71 of ~ m such DOtice of iDteDt to 
appeal, select a lllld ~ impartial tbird ~ for tbe 
aifritradon panel; cme for tbe ~ pariy(ies) ad/or I usee, 8JIIJ 
cme for tbe '\liDg ~ies)_ ~for ~ Tlie two impartial 
arbittators so~Sha &elect a tbird inembei to c:bair tbe arbitralioa 
panel . Tbe C'JICDIC of die arbitradOD panel (excludiD& tbe panics' 
a/or I wee's lepllllld •ssociated erpeiiiCS) will be alfoc:atecf at tbe 
discretiOD of tbe 8rbitratioD pa•l. A1Jy party or I nsee may seek 
&eCOtelJ of a ectu•' exist iDc:Urred u a laUh Of an iutedw ~ 
•ccion 
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EXHIBITI-4 
BN/POS LEIIER AGREEMENT 

WEST SEATilB 



~ storage pmposes, subject to I mee's preferemia1 rights as expressed in writteD 
limitatiODS or restrictiODS from the Port on such use. 

IV. Ccmstruction of Double Track 

1be Port shall add an additional rail tract alongside tbe aistiDg tradt as described 
in Section \~J(ii) (D) (S) of the Lease at DO cost to BN to create a double track 
raillille on to be OWDed or to be CODUOUed by BN. Port sbaJI obtain 1111)' and 
aD ~ and other ~ ~ liDd real P!OJIOftY DeCWP')" to 
mmplete the CODStr'llction of rail faciliues .to be c:oastrueted ."Y Port. BN lbaJI 
cooperate with tbe Pon in obtaiDinl such permits 8Dd awrovaJs: For purposes of 
this Agreement, tbe definition of "'ouble Trade" as useCI in tbe Lease Sball apply. 
BN, as contractor for tbe Port, or Port, will CODSUuct tbe tradt aeceswy to create 
tbe Double Track and tbe Pon will wwpeasatc BN for itsac:tnil costs of 
cuasttuctioD includiug overheads (such cwcrbe8ds sbaD be mutuaJ]y ~to by the 
parties). BN ~ tbat aD trac:1cs laid for the East Double Trac% will be available 
far use by other Cess I rail c:arrias 'IIDfl baviDs ac c = r• to Harbor h!anct 8Dd 1111)' 
other C8ss I rail carriers subject to usual and customary accm agreements. West 
Double Track may be used by otber Cess I rail c:arriers subject to 1111)' agreements 
entered into by sucb other carriers and BN. 

V. Mahlte!!ance of New Tracts 

BN sbaD bave aD maintenance oblipriODS for 1111)' aew tracks laid as part of this 
Jetter or tbe MOA on ptOjMtY to be OwDed or CODtrolled by BN (~for tbe n.y 

_ ~ 8Dd ISY Tracts and 1111)' ·u.Aage within I mee's leasehold ~). Port sbaJI 
warraat tbat tbe replacemenl pOJIO!tY is of such condition ttiat it williiUp)JOlt and 
be acceptable for i8il ~ POrt sbaJ1 bave an maintenance obliptioDS for 
tbe ISY tracb, and I mee sbaJI bave aD maintenance obi~ for the n.Y and 
1111)' tncJrap witbiD I mee's leasebotcl premi 11 'lbe lind I mee sbaJI 
peiform. or haft peafonDed, such mainten•me to levels •O"Ijstent witb lllfe 
operation. iD order to meet lenice perform•""" sttmdardl iD tbe MOA. 

VI. Damages 

T11110 is of the esseac:e iD this Alreellllij Except as otbenrise ~ tbe Port 
Uld BN agree to cooperate iD oti«-ifti.. ibi ~ permits 8Dd real popeny 
to ~ CODStrUc:tiOD of 811)' rail _ Jlities Wbich the ~ agree ae to be 
cxmstruC:ted by BN and/or tbe Port. 1'be Port ~ to obtBiD an ae c ssrry pcm=· 
for amsll uctiOD of tbe "facility. BN "' '* ....tMps tire Pan's DeeCI to haft Whate 
ponicms of the Facility tbat IN is CUIISlll'Cti!JI ~ iD a _., manaer and 
amsistcm with tbe POrt's overall CUIISllUcUOD ICbeduJe 10 satisfy the deadJines 
inq"llsed on tbe Port UDder tbe Lease The Port intends to bave 8dlieved F~ 
Cm!?DeDI CnmpletiOD (21 defined iD tbe Lease) oftbe IDtenDodal Yard Facilitie$ 
: dCiiDed in tbe Lease) by July 1. 1996, after wbicb tire Port wDI suffer de~ in 

~'\:fp=:s'i:r:: acbf~~~ 1;f.l::UP0:!m 
suffer additioDaJ da::r" as described in tbe Lease 'lbese ~Irion dates ae 
based on c:ompletiOD tbe fiDel Fac:o1itjes desiiD for those portiODS thereof that ae 

- to be done by 'liN by December 31. 1994. Port lurtbcr ~ 10 =BN a Jist of 
~required c:unsttuctiOD materials and a Facilities design at least percent {509&) 

complete by July 31. 1994. BN ~~ tire POrt will suffer if these 
- deadljnes fOr Qmqoleticm ae DOt met, and Port reserws tbe ~to leek aaua• 

damrp or, at its electioD, mDect liquidated damages as may be prorided in 8D)' 

. ·. ·. ·. - . . 
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future cxmtract between the Pon ad BN or a comractor """'.& oa beha!f or BN for 
CODStrUc:ticm of all or a pan or tbe F~. BN sba1l aot be li&ble for aay da:r' 
psnlting from delays caused by tbe Pon or I essec, failure of tbe Ponto reasOaably 
agree upon fiDal F&c:ilities design or to czecute tbis letter agreement, &CIS or God, 
sevae weather or dimate cODditioas, &CIS or ~ enemy, war, blockade, 
iDSurrec:ticm, wondalism sabotage, labor strike or iDterfcreDcc, loCkout or labor 
~ govemmental law, order or rc2Ulatioas. delays iD acquisition of paoperty 
due to DO fault or BN, or as a result or ba9iug to cmnncac:e cxmdcmnation 
!::cdi'1 to acquire property or otber coas•CDCCS bcyolld the rcaconable 
cwtaol or N. · 

AGREED to b!~ bctweeD tbe 1IDdersigDed panics ou tbis 31 ~r day of 
~I« . 19§Jij_. 



,-

BURUNGTON NORTHERN RAILROAD 

TEMPORARY UCENSE AGREEMENT PERMJrnNG ENTRY TO PROPERTY 

THIS AGREEMENT entered into this 10th day of June. 1993, by and 
between Burlington Northern Railroad Company (•BN•),Iicensor, and Port of 
Seattle , its employees, agenu, consultanu, and designees (•ucenseej. 

WHEREAS, Ucensee has requested permission to enter upon BN 

property; and 

WHEREAS. BN is willing to grant a temporary license for such entry, 

subject to the terms and conditions hereinafter set forth. 

NOW, THEREFORE, the parties hereto, intending to be legally 

bound, agree as follows: 

1. PERMISSION, LOCA noN, AND ACCESS 

Subject to the terms and conditions hereinafter set forth, BN 
hereby granu a temporary license to Ucensee to enter upon the property of 
BN at Seattle,WA. more commonly known as Buckley Yard, more particularly 
located South of Terminal2 and West of Terminal 5 at Sections 12 and 13, T 

24 N. R 3 E. for the sole purpose of installing 14 soil borings for pre
acquisition environmental assessment • 

·2. · UABIUTY 

Ucensee hereby releases and will protect, defend, indemnify, and 
---. save harmless BN, Its subsidiaries, officers, employees, and agenu against all · 

claims, liabilities, demands, actions at law, and equity judgments. settlements, 
losses, costs, including attorneys' fees, damages, and expenses of every 
character and nature whatsoever (hereinafter referred to collectively as 

· ·pa":lep · ~ ·• . . . . . .. -



• dllimsj for injury, induding death, suffered or sustained, directly or 
indirectly, by the officers, agents, and/or employees of BN and its subsidiaries, 
Ucensee and its officers, agents, and/or employees, and all other persons 
whomsoever, and for damage to or loss or destruction of property of any kind 
by whomsoever owned, contributed by, resulting from, arising out of, or 
occurring in connection with the entry or presence of Ucensee and its officers, 
agents, employees, and consultants on BN property incidental to Ucensee's 
performance of the project: tf any daim is asserted, Ucensee will assume, at Its 
own expense on behalf of BN, its subsidiaries, o~cers, agents, and employees, 
the defense of any such daims which may be brought against BN and pay on 
behalf of BN the amount of any settlement agreed _upon, judgment that may,_ 
be entered, and any other amounts assessed in connection therewith, plus all . 
costs and expense. 

3. INSURANCE 

No wort of any character shall be started on the property of BN until: 

patlep-

a. An acceptable certificate of insurance specifying that 
the policy is applicable to the particular wort has been 
furnished to and accepted by BN, naming BN as an 
additional insured ~nd providing the following 
insurance cover.;es: 

(i) Worker's compensation and employers' liability 
insur.nce and satisfaction of statutory 
requirements of the State where the property 
covered by this Agreement is located; 

. . . . 
(ii) Comprehensive liability insurance with a dollar 

limitation of coverage not less than a combined 
single limit of One Million Dollars (51,000,000) per 
any one occurrence for all loss, damage, cost, and 
expense, induding attorneys' fees, arising out of 
bodily injury, liability, .and property damage 

2 . .. .. . 
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· · · · patlep 

liability during the policy period. Such policy shall 
be endorsed to reflect contractual liability 
insurance, specifically relating to ~he indemnity 
provisioN of this agreement and with the 
exclusion for any activities conducted within fifty 
(50) feet of railroad traclcs deleted; and 

(iii) Automobile liability insurance, if applicable, 
having a combined single limit of One Million 
Dollars ($1,000,000) per occurrence. 

b. All insurance described above shall be maintained until 
all work completed hereunder has been satisfactorily 
completed. The insurance companies issuing the 
policies may cancel or make significant changes in the 
coverage only with permission of BN. 

c. After BN has advised Ucensee thlt the limits, form, and 
substance of the insurance polides and certificates are 
acceptable, said policies and certificates shall be 
forwafded to the Division Superintendent c·os..,, or his 
•Designee•, with a copytothe Manager Environmental 
Engineering c•Mgr. Envir. Eng • ..,, as specified in this 
license. 

d. The acceptance of the insurance by BN is not intended 
to and shall not reduce limit, affect. or modify the 
primary obligations and liabilities of Ucensee under the 
provisions of this agreement. 

.· 



4. ENTRY UPON PROPERTY 

Ucensee shall notify IN's OS, or his Designee. and the Mgr. Envir. 
tng. at least forty•ight (48) hours in advance before entering upon or 
starting any work upon IN property. The DS is Kevin C. Spradlin, (206) 625-
6224. The Designee is Gil S. Maling, Trainmaster, (206) 625-6270. The Mgr. 

Envir. Eng. is Michael E. Oift, (206) 467-3384. 

No entry or use of IN property will be permitted until this 

agreement is signed and permission. in writing. has been received from the 
OS, Designee and/or the Mgr. Envir. Eng. 

5. IN OPERA nONS 

All operations of Ucensee shall be performed in such a manner so 
as not to interfere with IN property and operations or the use of IN facilities. 
tf, in. the opinion of the OS Or Designee, conditions warrant at any time, IN 
will provide appropriate flag service and protection to its property, 
employees, and customers at the expense of Ucensee, and Ucensee will pay to 
IN the full cost and expense thereof within thirty (30) days of receipt of a 
billing for the flag service. 

6. CROSSING OR FOUUNG TRACKS 

In no event shall equipment or material be transported aaoss IN's 
t~ck without special permissif?n and advance written n.otice of at least forty
eight (48) hours to the DS or Designee, so that IN may arrange for the 
necessary-protection at and about the track. Such permission shall be 
reasonably given by the OS or Designee. Ucensee agrees not to enter upon or 
foul IN track until given specific permission and signal to do so by a IN 
flagman, when t~ag·protection is provided . 

. patlep .. 4 .· 



7. CLEARANCES 

All equipment located on or material in use upon IN property nil 
be kept at all times not less than fifty (SO) feet from the nearest rail of any 
track. Ucensee shall conduct Its operations 10 that no part of its equipment 
shall foul any track, transmission, signal, or communication line or any other 

structure on the property. 

8. RESTORATION OF PREMISES 

Upon completion of the work, Ucensee shall leave the property in a 
condition satisfactory to the DS or Designee and the Mgr. Envir. Eng.; and 
Ucensee shall remove all machinery, equipment, material, rubbish, and other 
property of Ucensee 10 that the land is left In a condition satisfactory to the 
DS or Designee and the Mgr. EnYir. Eng. 

9. PROVIDING REPORTS 

Ucensee agrees to provide IN with a complete copy of the results 
of the analysis of any samples taken on IN property and any related reports, 
induding condusions and recommendations. Ucensee further agrees to keep 
said results and reports confidential and not to disclose the information to any 
other party, unless Ucensee has received express written authorization to do 
sofromiN. 

patlep .: · 5 ·. . . 
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10. TERM OF UCENSE 

BN reserves the right to rew!c.e this license at anytime. Unless 
modified ortenninated in writing by the parties, this license shall extend until 

12:01 a.m. on August 10. 1993, at which time it shall expire automatiaally. 
Licensee shall notify the DS or Designee and the Mgr. Envir. Eng. when use of . 
the property or work is completed. Under no circumstances shall this 
temporary license be construed as granting Licensee any right. title, or 

interest of any kind or character in, on. or about the land or premises of BN. 

11. ENVIRONMENTALOBUGATIONSANDINDEMNIFICATION • 

Licensee recognizes and assumes all responsibility for all present 
and future environmental obligations imposed under applicable 
environmental laws, regulations. or other such requirements relating to any 
contamination or aggravation of existing contamination of IN's property or 

groundwater arising from any operations conducted by Licensee pursuant to 
the terms of this license. Licensee therefore agrees to indemnify and hold 
harmless BN. its officers, agents, and employees from any and all liability. 
fines, penalties, daims. demands, or lawsuits brought by any third party or 

governmental agency under any theory of law seeking to hold BN liable for 
any deanup costs. penalties, or daruges for any contamination of BN's 
property or groundwater thereunder arising out of the operatioN conducted 

by Licensee. Ucenset agl'ftl that the above indemnity extends to any liability 
resulting from or arising out of the implementation of any dunup plan 
approved by the United States Environmental Protection Agency or 
companion State agency. Licensee further agrees to undertake. at Its own 
expense, any cleanup of any contamination or aggravation of existing 
contamination of BN property and groundwater thereunder arising from any 
operation conducted pursuant to the terms of this license. 

Licensee agrees to waive any and all statutes of limitation 
applicable to any controversy or dispute arising out of the proceeding . 

. patiep· · . 6. . . . 
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~to thla A;fllftWUt, haVI CIUIId ~ Ollcldatld propoftiOII af 1he1alll IIIUdllwt .. 
_ ~ ~ apellllon ...,.... for lhe piWioul 0111ndar )'Nr far 1M T·5 apendlon. llld prop~• to 

be Ulllmlned l:ta.ct on 1he Unit Count PI'DpoiUcln tor the ume Clllntlr ~. 1D • a: 11 u 1111 
tlllal MOF chalgu pMI by the UP for 1tW - c.'anc1• .,_,, than UP aMI pay ID IN an 

- IIIIDUfll "CC' .. to h Cllfial8nca l:tatMan aiel celct•,.., UP pnaportlan at the .......,_ and 
....... , ...... 111 ancllha tD1a1 MOF ohalgaa paid by UP. 

,0. GOVERNING LAW 

'Tllll Aar-man& ahlll e. ao••ud by ac1 aDIWiruldln ~ Wllh 1he 1awa o1 ttwltafl 
ofT-. 

IN WITNESS WHEREOF, 1111 ,..U. t.18t0 ha,. ~I* AQIHmallln dupC: It a 
nan w·nd ... OOIJ J ........ be haMUilO dblad .. cay ... ,.,.tlrlt Ito .. WIW*L 

.. a 
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•• ~OT~ PAI£.812 .. 
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-
benefits, H any, prescribed by law, governmental authority or employee protective agreements 

where such costs and expanses, lncklcfmg satisfaction of any and all labor claims, are directfy 

attributable to or which arise by reason of or result from UP's operation of trains over and on · 

the Joint Trackage. BN agrees that It wW not provide .emplOyee proteCtion benefits or satiSfY 
any labor claims except upon approval of UP following pre-arbitratiOn consultation between BN 

and UP or after It has been determined by the appropriate board or tribunal that such 
protection benefits are property payable or 1hat suCh Claims are valid. The parties h81'8to shall 

consult and cooperate wllh each other In the handling and defending of such matters. 

9. COST SHARING 
· H during 1t1a term of this Agreement. Capital Improvements as defined In Exhblt 8 of this 

Agreement. or casualty replacemtnts are required In support of the T-5 operation, and lhe cost 
of said Capital Improvements or casualty replacements .,. In excess of Ten Thousand Dollars 

($1 0,000), and to lhe extent 1hat said Cepllaltmprovementa or casualty replacements are not 
paid for by other 1t1an the partJas to this Agreement. then BN lhall advise UP as provided in 

Section 2.2 of Exhibit B of this Agreement and the parties Shall share In such r8malnlng costs 
as follows: 

1he value of Capital Improvement& or cuudy replacement, the cast of which Is to be 

shared by 1t1e paJtJes u described abcM, wiD be accumulated u they occur. On 1he 

first business day on or ~r July 1 of each )War folla'wlng 1t1e opermg of T-5, one~ 

interest, at 1he IQVBilng U.S. Prime Rate (u ratleded In 1t1e WaD Street Journal, or 

aqulvalent, u the bale rate an corporatt loans posted by at 1eut 75% of the nation's 30 

largest banks) plus 2%. wiD be calcula1ed on laid value ai of December 31 of 1t1e 
previous calendar year, and UP wiD pay BN a nr. of Aiel calculated tlter8lt in 1he 

ame proponlon as thl Unit Count PrDpOitlon, u herlafter defined In Exhbll 8, Sacticlia 

1.8, for the pravtous calendar year. For 1he first and Jut yurs of T·S operation under 

this Agi'Ninent, this payment shall. be apportioned on the number of months that this 

· Agreement Ia., effec:L 

If C&pltal lmprovaments are made in support of the T -5 operation, for which UP makas a 
payment u outlined In the previous paragrapa, and BN can demonstrate that lha annue' 
maintenance and operation expenses of said CapBallmpi'OV8ments. not paid for by other thai. 
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12. APPUCABLE LAW 

Ucensee agrees that the laws of the State of Washington shall 

apply to this agreement. 

IN WITNESS WHEREOF, the parties hereto hive caused this 
agreement to be executed as of the date first above written. 

WITNESS: 
0. &Lt~ • t!S 

DATED: 
7/tl 151 

DATED: 
t-.t?· M 

patJep: 

Ucensee 

BURUNGTON NORTHERN RAILROAD 
COMPANY 

. jee,;, (!. $",_/)/,,.; 
Name 1 . 

~({!;k Siifiiii ~ 7/-7-.I'WJ 

. ·.' 
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SEATTLE T·S ACCESS AGREEMENT 

nus AGREEMENT, along wllh any IIIChblts. dachmlnts, 1nd addenda herllo rA;nNttnn-), 
is entMd lniD an lh6ciay of May, 18M, by Incl....., 8URUNGTON NORTHERN 
RAILROAD COMPANY~. a Delaware~. and UNION PACIFIC RAILROAD 
COMPANY ("UP"), a Ulltl c:orporatian. 

WITNESSETH 

WHEREAS. the Pon of s. "• ("Porr) ~ ~ construct. by 1187, • ·~1ft 

c:ontaNrship tlclllly wllh on-dock rail "'P"'i'ilY on pmpeny dai;: 181&.1 u TMnftal & C"T -r) on 
Eahlbit A lltaChed taiiiiLJ; 

WHEREAS. T-6 I& inchldld ~a ;rater.,_ of Port'l facllti11 at Weal SIIIIIIIIMelecf 1N1 

bOII\dlcl by the pcint at Which IN ~at nrhge to Welt Stdle e11parts fram JOint IN 
I UP tm+age ICIDIS Halbor lllancl, ...,..= I ,,, AW!J' ...... Gf .the Duwllmiltl Rivw Bridp. 

Md d Dta r=IIIICI b'*';t, now 8ist1ng or ll"tqa*'lly &:ar1III'Ucllld, W81t of that point, 

~ u lht Gtneral Swlfl:t*'O ANa ("'G·n.aJ S1llllci*IQ Ara-J on ElchllitA: 

WHEREAS, Port doll not Inland to op8lal8 Tel ltsd but tiD II &sed Tel ~ Eagle Maline 

SeMcel, LTD •• aul;i ••• ("'IIII.,, to conduct aarlaln daf"ID clay opllltionl _, bwtl Ill at 
. . 

T-5 p&nUIIIl ID ~ OlftUI Sbclh Amendmlnt ID LM• ctaN as af JUMJ,a; 1894 and 
l!ibllquanl llllenCimanllttw.-~: 

WHEREAS. BN .nd Port ..... that T-6 m:llnduslrlll ._ Wllst Std!e be pnMded WID\ 

acitcp•te rabad MNiaelt 

WHEREAS, IN pnMdll ld llrllclto ancllnllnds ID canlinue PRNidlnD IUCh ..W.1D Welt 
StiJtlt lndultriltl 1nC1 1D T ~ and will partonn oertai\ funalians. u lilt out ._ a ....... 
a;•wmtmwllh Port ("MMA,, clrKtly wlh Lt1111; 

WHEREAS, PDft desiJ8s that BN dclw, llnCIBN Ia willing ID allow, UP ID have dlr8ct ac111111, for 
Is road tr11ns of lntemladalldolrl, tD ancl from T-5, P&Dant 1D thil A;il111'1614 betult&n BN 
and UP. Fua1her, Port da1H&1bat BN IRI•idr ........... ~ a:Nitchirag •rvioe II atliiiCII 

St lioe• 5 h8181r.aer, for General .. ltchln; Ar-.; 

1 
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- tn.-.eREAS, BN and UP desire to provide a comprehensive agreement tor the purpose of 

establishing the rail operating conditions, requirements. responsibllit~ and framewortc In 
_ conjunction with UP's access toT -5; and 

_NOW, THEREFORE, In consideration of their mutual promises and Intending ID be legally 

bound thel'8by, BN ud UP agl'88 as follows: 

1. TERM OF AGREEMENT 
The term of this Agra1ment lhall be from the date that the MOA and Lease .,. eHectiYe ancl 

shall continue In effeCt conc:unntly with the t.nns of the MOA and Leete, including any 
amendments, nmewa11, extenliOnl, or usignrnents thereof. In the ewnt of termlnatian of thll 

- Agraement, it is agraed and acknowledged by the parties that UP's 8CCNS ID T -5 shal also 
tenninatl and BN shall retU\ the rights to provide excluslv8 general swlltl1 senriclto T -5 and 

-any autlsequant 01 eddlllanal user(s) of T·S u clelln8d In S1CIIan 5. 

GENERAL CONDI110NS 
t •. _ ..ilneral Conclllons u set forlh In Exhibit B allaChed benitO.,. Mnlby made a pan of lhls 

~ If any conftict bets1111n the General COnditions and this AglaMI'•d shallartse, the 

.xvviSionS of this Ag&eement shall prwaiL 

J. UPACCESSTOT-5 

..SN lhaiJ aDow UP, pursuant ID this Agr8emlnl. 1D hav8 direct rail ace Ill 1D the T·5 tnt.nnodll 

.oacing Yard ("'LV"), the Port's •d;ac-nt lnbNmOCial Storage Yard rt&r), the Receiving and 

...l)epanure tracks rR&V). and such other trackage u designated fran time to time by BN 

.such~ 1raCicl, the ISY, ILY, end R&D tniCics lhd hereinafter be I8Wred to u the 

_.,.racks, (as depict8d In Exhibit ~far the purpose of timely IPCAIIIIQ. delivery, picking up or 

lUling road trans of ln&ermodal railcar&. This direct rail &CCIII shd at alllmes be under the 
_. management end COidrol of BN. 

f)ll8ct raD &CCIII means lhat UP's road pcMW and road CI8W may diiMtr i'Oid Dins of 

."" ... , raiiG8Ia on Inbound train mov.men~s cliNctly to T-5 end place SUCh cars on.the 
Ta " ancllor retrieve such road trains of intermadal railcars lfom the Tracks on oulbound 
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train movements. BN shall permit UP to substitute yard cr.ws for road crews having 

insufficient time under the Federal Hours of Service Act. using road power; hOWeVer, laid yard 

crews are to be subject to the same llmllations as the road crews they are replacing. It Is · 
agreed that UP road train eteW&, or switch CI8W5 in lieu of road. erewa u provided above, 5hall 

not be restricted from performing duties u allowed under applicable Roaci'Yan:l Work ~les In 

conjunction with handling lntermOdal railcars as•ociated wllh Inbound tautbound train&, unless 

It is reasonably determined by BN that It Is necessary tar BN awiiCh Clews to work In 

conjunction with UP raed CMws to yard or assemble ti'BN In order to meet service 

performance ~equlrements. It is further understood that such decisions or clirectlanl of UP 

craws tar the purpose of yarding an inbound train or assembling an outbound train uHig the 

Tracks in ccmjunc;tion wllh BN general awltchklg rupanstilltias wDI be detenuined by BN as 

the most expedltioua and afflclent use of the resources available for prDViding timely and cost· 

ett.ctive service to T -s. 

Nothing cantU'Ied In this A;leement Is meant to provide UP road or awllct1 caews with authodly 

to perform general awllchlng ICtivlties, as defined In Section 5 below, at or In the General 
Switching Area. In na·ewtnt w11 UP road CIDW'I. or awllch crews In leu of raed crews as 

provided ~. move intennodal rdcara within the Tracks In 811'/ manner 1hal could be 
construed or conaldered as gtnelal witching ed»tJl as provided under applicable Road I Yard 

WOitRules. 

4. ACCESS CHARGE AND INDEXING PROCEDURE 

UP ICCUI to the Tracks, In UP road ttan or BN SWIII:hlng Sera as defined In Se:tbu S of 

this Agreement, ahaD be baaed an an acceas Charge of S20.SO per c:ontaNr, to or fnxn T·S. 

loaded or empty, aaeasecl by BN to UP. 'The ICCIIS charge shall be Clvlded -two portlcx1s: 
Maintenance and Operations Fee rt.tOw:-). ut lnlllaiiV at $&.25 per container and ad)Uit8d 

annuaUy (provided. however, that MOF lhd nat be Ius than $4.25) thereafter at the same 
percentage Change as the RaB Cast AeCOVMY Index ("RCRr), as contaNd In the AM 

. Railroad Cost Indexes. Annual lndaxM-of ChafVIout P,_ and Wage R8bll (1877•100), 

WEST, with the first Index adjustment being made on July 1, 1895, reflecting the change In the 

RCAI for 1894 as campaswd to 1883: and TennN.I Entrance Fee pEP), set Initially at 

$16.25 per cantalner Met adjuatecl annually (provided honever, lhat TEF shall not be less than 
$16.2S) thereafter at the serne pen:entage change as the ProduceiS Price Index· Finished 
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~ rPPI • FG"), as published by the U.S. Depettment of Commerce, wllh the first Index 

_ ... _,JStment being made on July 1 of the year after T ·5 opens, reflecting the change In the PPI -

FG for the year T-!i opens comparad 10 the yaar prior to opening. 

5. GENERAL SWITCHING SERVICE PROVIDED BV BN 
General swiletllng sei'Vice rswllching Service") provided by BN, other than when UP craws 

- pe11ann service as specifically provided In Sectlan 3. ahall inClUde, but not be limited to, the 

following: 

(1) The movement of loaded andfor empty intltrmodal railcars betwaan cenak1 

tracks within the Tracks: 
(2) The mCMIII'Ient of loaded andfor empty intermodal railcars In ellher dlr8ctton 
between BN and/or UP yard arvJ/or atotage traclcs and the Tracka; 

(S) The m«Mrnent of lelllhln trUIIoad lots of loaclad and/or empty railcars in 
eilher dlracllon belwaan or wilhln the Trackl and BN ancUor UP tr8C1cs. In any 
manner that woulcl bl consideraCS a normal railcar transfer movement. tD permit 

- ,..--_ consolidation wllh other rd:ara for raD shipment in trainload loti, unla11 performed 

by UP road oaws. or UP IWIIel• ea•d In Deu of UP road eteAS as prcMded In 
Section 3, and road powvr under applicable Road I Yard Wortc RuiM; 

(~) The namoval of t.d ordlr lntennodal railcars fran lhl Tracks and the 

placement of such cars on the designated repair track, delivery of such eat1 to the 

BN rapaJr track. or the 111111m of auch eat1 to the UP, ancllhe raverse mov.m.at o1 

~em; 

(5) The movement of dlfferaut types of intermodal railcars fram · the Trackl; and 

(8) Other movement of d typN of Ideals .from track to track wtlhln the Ga1161'81 
SwltctW1g Area that il wiltlin the gaiady aeeeptad detlnltian of general awllchlnG-

BN and UP recogniz8 1he geographical and operational jurildlctlon of uciUalve BN awltchftg 

rights which inclUdes all trackage within T -5 leasehold thai raqulras the use of BN awned or -- .· . . 

cantrolled trackage, and an usociltld trtckwge employecl to support the operaliona ofT -5 and 
Olher BN-served customers In the General Swllchln; Area. 



6. UP SERVICE REQUESTS 

Switching Service rcqueSied by UP and provided by BN, not at the direction of Lessee, shaD be 

paid for by UP. The parties agree to establish a process which shall determine fair and 
equitable rates for the different elements of SwitChing Sarvlce and saici rates shall be furnished 

to UP in written form along wl1tl provisions for escalation. The parties may also agree to suCh 

rates for other aervlces which UP might raquest from BN, aueh as providing rallef e~c•s In 

holll5 of service situations. It Is understood by a. parties that the establishment of such rates 

in no way Clbligetes BN to provide auch services. Further, the fumishlnSJ of Aid services by BN 

at any givwl time does not establish an obligation on BN's part to Provide said SCNicel 

theraaftlr. To the extent that BN prDVIdu aueh services BN ahall be acting solely u a private 

carrier In the performance of lhue aervicea. 

7. EQUIPMENT MAINTENANCE, REPAIR AND INSPECnON 
BN or BN's conbactor(s) lhall provide, at the expense of the responsi)le party or partiM, 

mechanical tm1n 1 .railcar lnspec:tlons, air tasts end certifications theraof, ~ end 

removal of near oftmln devices a furnished byh responsl)ll party, maintenance and repairs 

wllhln the ILY, ISY and MD tracks, In 8CCOrdanCII Wllh FFlA and AAR rules and r.gul&tlons. 
and shd comply wllti aD Ollw AAR rules anCI r.gulatlons (h:ludlng, wllh~ lmllation, lhole 
relating ID loading and Inspection). It II BN's lrUnt to contract this WOik u desclbid In this 

Section 7 or any other WOlle which may be aubsequanUy ldlntlfiCd a tailing under lhe 11rant of 

this S.CIIan 7; hoMMr, IN ~ the right to perform thll work. In order ID achM the 

most cost effctlva and dcient ptrtormance of lhis work, BN will woltc wllh UP In the selecotlal• 
of BN'a contractol(a); ~r. BN 1811N8S the right 10 make the final Hlec:tiou. EquipiMnt 

r8peirs wDI be billed n accordanca with AAR billing procedur8L UP may makB b own financial 
arrangement wilh BN's conlrac:IDr(a) u long u I Cloea not Impact BN's abDily ID c:eny out b 
responsibilities under this Stellon 7. BN and UP taCh ha\w the right 1D IHw lnbouncii'Oid 
power, consistent wllh time!)' and coat effective service, on designatecl engine t1e up tniCks. u 
spece Is available. at T -5. 

e. EMPLOYEE CLAIMS 
UP hlraby agreas, In aMion to the paymams 1D be made to BN under other provisions of thiS 

A;raement. to reimburse BN for any llnCI aD coats ncunacs by BN In satisfying claims made 

under any appllctble coDICtive bargaining ag1wment and/ or In providing employN protection 

5 
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EXHIBITI-7 

INDEXING PROCEDURES 

1. Access Charge (as defined in BN I UP Access Agreement): 

UP access to the Traclcs, in UP road trains or BN transfer service, shall be based 
on an access charge of S2D.5D per container, to or from T-5,1oaded or empty, 
assessed by BN to UP. The access charge shall be divided into two portions: 
Maintenance and Operations Fee c•MoF•), set initially at $4.25 per container 
and adjusted annually (provided, however, that MOF Shall not be less than 
$4.25) thereafter at the same percentage change as the Rail Cost Recovery 
Index (•RCRI•), as contained in the AAR Railroad Cost Indexes, Annual Indexes 
of Chargeout Prices and Wage Rates (1977 • 100), WEST, with the first index 
adjustment being made on July 1, 1995, reflecting the change in the RCRI for 
1994 as compareCI to 1993; and Terminal Entrance Fee (•TEF•), set initially at 
$16.25 per container and adjusted annually (provided, however, that TEF shall 
not be less than S 16.25) thereafter at the same ~rcentage chan9e as the 
Producers Price Index- Finished Goods (•pPJ. fG•), as published by the U.S. 
Department of Commerce, with the first index adjustment being made on July 
1 of the year after T -5 opens, reflecting the change in the PPI - rG for the year 
T ·5 opens compared to the year prior to openinq. BN shall inform Port when 
any adjustment of the level of TEF and I or MOF IS made. 

2. Switching Rate: - _,--
The switching rate BN w111 assess to Lessee will be initially at.$1168 per straight· 
time shift and adjusted annually thereafter at the same percenta!fe change as 
the Rail Cost Recovery Index c•RCRJ•), as contained in the AAR Railroad Cost 
Indexes, ~nnual lnd!!xes of ~argeout Prices and Wage Rates (1977 • 100), 
WESTthe ch' with ~e first 1ndex adJustment being made on July 1, 1995, reflecting 

ange 1n the RCRJ for 1994 as compared to 1993. 



EXHIBIT A 

Refer to origiDal Seattle T-S Access Agteeulf!llt 



EXHIBITT 

GENERAL. CONDmONs 

ATTACHMENT TO SEAmET-5 ACCESS NaAEEMENT 

S 5" I 1. 

1.1 ·~ W11- a.t oen.in agtHm8lt tD WliiCti II* EldMT II 

~~PPencMd. 

1.2 "OWIIII"' ..a man .. party llfaldiiiU .. right tD we1he Jam~ Tmclcqe. 

1.3 "u.." lhllll.-.n u. p.ny pwi111C11he 11DN tD ..... Jalnl TIIICICage. 

1A ".IOiniTmcllqe"...S/or"TIIICICa".,_....annc:ng~.udel l: IIWIS1d'MS 

tald;ea. .,.,......._-..d. managed or ap crated by a .... a .. Clan.,_ m IIIIILtor Mr.R' ,. 

,_that tMnll,_llll...., dlllillld) tt•• IIDWor r. a. fulln IDc:Ged • .,. NCIIIir-.d or 

Ill I Irati .. tor the.. .. 41 Cllf ...... at the ................ 

1.1 "LighlEngaiw" ehiii~MDone or men k cniDiv. lrill nat DDUplslltD--. 

1.1 -cit o c 11 Hap" ._..a-. one or 1111n laaclnlalift un111 cxqllld tD - or 1111n 

CII:IDCII .. wlhiiD --· 1111 

1.7 "CiiwiJ• m.,.,.. A1111'• ... ._ ........ (Ill ell n c 1 ........ , ........ 

WDit proj1 's, ._ CDil Cllf whil:tlll ~ In whall or In ..,. tD ''"'*" AIIDDurD • 

dlllnlcl by Unlomi Syltem at fie 3 OL .. far Flat1llllf CiDmpanlas pr l: Ill by 1he .......... 

CaciiiQirce ccimrr!r ' n, For the JUF o ••• Cllf t1111 ,._._.. ~ .,.,____. tD .. 

Jaid Tracklge ... ...... .. alii Cllf ..., .I ... OUWiilllll ........ .1o1M Ti •• 

c:hmgMbFetDp; pllty--.m_._wlhAA8-...,P;J; 'II 1 

1.1 '"Unl CDunt Prapaltlan" ...n ..-n ... IIUI1Iber at u.a aperlllllll br a fillllJ 

clwlcllll by 1118 tiMI lllllnllr at Unlll ClpiiDd by d ...... 1111111 1118 .1o1M TIIJIIItp, or a. 

J*ticullr ZDM I .11*11 TF I 88 II ZDnld, •Jctllillld an a IIDIIIh by manll\ bulL SUdl ~. 

Callil PraportiCin .,_. li I rte 8Wid1 II1DIIWiilllll ap •lkig CNW tt. .IOinl TD • ge. Far 1118 

P11iF c .. : at Witpllling 8Udi Unl Cllunt P; pc 1iDn, 1iliPnl, IS HIE~ llftll A15 F£ 51U WI 
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Wllltl -.tee peltlllnlng Ill IIIUHnencll ar apll'&liOn of and Change~_~ ald'ar Addll'cM1D the 

.1a1n1 Trac~cqe 1t1a11 na1111 ocun~~c~. LJgtd EneinM n cat~ a 1111 Hcpl8hlll 1:1e CCIIIIUd ror umr 
Caunt Prc:pc;11on p.IIIIIIM. 

1.8 "Unll" lhlll - aah aingll conta1nw piiCIId upon • COFC plltlonn ar a 

count atone (1) Unllfar811f11101• COFCC*'opetaW!IantM.Ialnl Tr1 cPa a- No El•• at.n 

Cllllllilt at one ar-~ 8lld ehd r1: he a caunt at two (2) UniPL 

SICiion 2. MQIIENANQE jDPm¥ QPEN'DQN ~CQNIBQL 

2.1 u.r ... CDIIIIniCI. mUIIIIIn, ,..... ............. CDil ..... $ ..... 

end ... own IUdiJ*IIDiaCfthenclca wlllctl coro11 rt then 1p1rtive .._.,._ pilllla .t .. 

111111*11 at the JcW Trul g1 •-1: : 1t8d on the llglll cl _,at Ullr. OUICI .... ODIIItnlrt, 

IIIU1IUI, .... -· ...... CDilend. 4 ·-at ....... 8lld...., own. .......... at 

1he nDk oorliWI'I a blt•Mn .-:1 neD at 1he ..... ha I , I I 'on .. llglll at -.y 

o..,.,ar COI41 lldiiJO... 

U 1M O?llllllrt'nn, ,..._WIOI, Nfl* ......... at .. .loiN TIICI ga 81111 

1:1e 111111ar ......... • •••• end wltNI e11 o•••· o.w 11111 1111111 _, et.ngea ., 

...war' tS••• tD .... Tr :'mga wlllah..,. be nlqlftd by lmw, ... PI"9P¢111V during 

CIOIIIIrurtlon a-.... Ill: I me pall cl .. .lolnl TIBCI p 0... .., ftlllla 111J et. g II 

anr:laMcii .... 1DhJ:IICTrm:lllll•whilrti0-lle111Sftll ,., lll*lor1he ..... 

etli:ilnlendl ICF' l .. at .. .lolniTr I plly1hepWS ........... JIIIIIIfllllvell/ 

during CIOIIIIrurtlon II w pall at .. .lolnl T- ' ga, OMw IIIII liMll Ullr at aucli 

CIIMgli8RIM:Ir MSara ~ -..101. liosseu., ...... at 0... tD • ..,_ Ullr 81111., • 

_, Nduoluur'a &'lptics"a......,.. u.rrnar r ~ 1 ctrngM ~....,. ..,..~ 1D .. 

.loiN To :ll•r ..s awn. 11111. r·a .... : n. W1llnll:t .. - upon ..., ,_ ..,. 

oorllllloM u IIIIJI:Ie •••= upon llld.., .... b1c:mepallat._olalnl Tr IL£411. 

z.:a ,. _... ........ :p IRS' ll at .. Jalnl T . g .... .. ..... .. 

I nt,. dlo 5I ,.,.. OCIIInll af O•••· O••• .... law U. Wlllll••lrllld' ........ tD a.. 
2 



the llllllagiiMIII .a opwalloia an Md _. the .IDinl T..-,. • In 11 juclgll*" may be 

negn ry. upedil"' or prq:i8{ lor ... ~ lhlnlof ..... bended. Owner all rna. 

no retliemeoll. wllhcllaw.l, elimluallon or t•1 •• of eny put of the ILY,JS_V Md R&D lraclia 

wtlictl would UlnUCiriUIIy ~ ... ...,._ ... to UMt • 

....., Mid ....., .. JDirC Taa~laa,. o.r.r 8hlll ba bounl to ... fiiW1 "' lillie a 
CUitomlly C8N. IIIII a diligence In .. conllrUCIIon. iii*alillll. ........,.., ..,.. Md 

,.._..of the ..... TaaclraJ!Ianll In llliallaglng of the - 8NI U... ... IIIII, by r I I D I of 

CMner'a pei(olnlin; or fdnll or .. gl r· Ill 1D f*lcnm errt opemUon. ......,_, Nf!*. 

,__. or ,...~ of the .11*11 Tlwwge. 1M or,.... eg111111 Owner.., c111m or 

derMic! tar., 11111. .......,., cae.IRFCIIDn. ..._,or delltiWIW''l•• ..._ ••••••a. lila 

It a·ft! Owow fdllll'l!pllr.., ...a or iiiUUin .. .lc*ll Tu :lagtlo all8ndlld • ....., tar 

DAIM, liP I~ .. defect or .M 'ft iwn .. 1 d Mid IF~ Ill I" Jlllllll be fFJ Fired, IMI 

U...IMI ....... ID,....IIw r f'Ji.,....wtllah8hllba flll1 tarbyOiriM. 

a.i u.r, • Ia 4 ..... lhlll Na.l Ml _. · In upon la1Fiilnl, I~ eiDiiM, 

dCCFII ad- .uall .qiiiF FMII. - .. clllt II -may IFOW .. In ....... lie 

n 1 •'Y•"'• qadlla.lna.-. crtldllljUIIgnwUfO..,IDrap r Flflrlllnlupan .. 

JoiN Tracl1r 11f. 

U ·--ofla.lolrCT•:I triMI•....,.._be~orlndllo..._.. · 

or ... ...., lie 11111Jed tar...., -1111, Eilllw' pUy IIIII._ or ..... My clllrn sg • ,. .. 

aa.r tar loA, dM 1111 or 1 ' •-of..., ldn1, •• 1 f by or,. *1-g fnn 8UCtJ liMmlptlon or 

Clllay. 

Z.'7 &all fllliYIMI be.....,...._..,.,, ..... alia own ..... -.II llllor, full 

adnlna.AI .. uEI rytar .. opee 1k'loi .. CMnllalraOWihe.loirCTrac'Jga ln .. 

.... a pe11y .___fumllh.ucta ,.., ...., orauppl11 tD .-. JWtY ...-.1M JWtY 

II c 1Mng -- .... jWOiiiii*)', upon Jil lpt of IDling lwlfa;, MIJ:UIM the JWtY tumiii*'IJ 

3 



..,. for .. Oll5tlllhareaf. 

2.11 The DFiilliDn by Uler C11 or 8lang the .loinl Tmcllage IIIII c II limu be In 

-=con~~nce wllh the ru111, lnllnll:tiDnt ..:1 , .. ,lclloa• or owner au IUCIIIUIII, lrlllnlcUonl 

n Nltrlctiinlehd be 19111 :lllbll. Ju1t Md t.lrbetn- II pMiullllngthe JolniT .. :l gt 

- .... liCit llftjUitly cF ...... 8 hit lUll' at ..... 

2.8 Uler 8lld be t I 1 ililllble for 1he NpOft1ng ..:1 ...,.... Clf lllll' miiiSIII, per 

dilm, ... or ..,.. cNrv- eccMII an C8IS ..:1 equlpnl.a In u.ta IICIJCII.IIl an .. Jolnl 

r .. c111ge e 1pC u ... y be " 1 lied)' pn;tld•d for itlltlll ..._... 11011*'11 ._.. 

CDIIIalulclil irUndld to chlngl prrrfl I IIIII II puliD ...... at trllllr: bllwlen the 

JIMill or wlb alt.-' w11111 on ar 8lan; the .Jalnl T· • ge 

2.10 Wllh I F Cl to CIPII ,mat lilllnl, locomoll-. • 1 DDIII ..:1 cml an R 

_, .. .IDial Tra: Ia ge, _..pay 8hil con111ft wllh .. IIUI 1• ...._ ndel. NJCI'*IIcll•llnd 

,.. s r n,llndlf811Jflllllnan .. llllftCII81'fpaytomcon111ft.,......,lna-.palllf, 

..tor ct-. being irr+ 111d or --Jd an or •g 1111 8lllther pmty,IUCII alt.-' pany.,.. 

glll'8 IIIGiipl nalcl to the .... pmiJ R the .... pMy IIIII PfiMCiplly ...... R 

lnd11Mfy the ao- pMy tor ....... PMIIII1. l:llll or m.,. ..:lal • ; 1n121 ..:1 allarne,.. 
.._ inallnllln CIOIIIIllllilla 111r1 lb. ..adallll -.on ,.q : ate.-pilty dlllnd ..a. 

acllan fNe Cll 00111, ciWge _. I •- to the-pMy, 

2.11 In ........ ..., I I ................. {h~Nfn~~Mredld..........., 

lrMIIlliril IMIII an or In a aJn 1 did 11J Ular or IDr u.r 11J Clara wr)tnl t- Jua 

llllllrilll, ......... or ••• J liidP' ..... tofldllll•--•f*W•liN .... 

....... .....,.., .... --., llgmllll at ...... Til: lql,., ~ ..... 

by ' I 1'111,-. •IDcalr#allu .... be the rr r n 'By at u.r; Ular IIIII aiJD edwlla 

.. .,..,...... at .. ..._... 'H 1 I lmalvlld In .. da...._ ..ad c .... 
llrlttA ?lit, In auata -.&, Ular .taaF nally CWrw by calling Clwt_.a • It Pt C:JC:llan 

2411DII'Coa.....SC....alptlillll ...... 1-ICJOoiU USZ, 
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OWner .... -- ftllpOIIIIIilly tar c:IM'*'II ... Wlf ...... cl aiCh Hazllrc:blll 

MataiiU frDm uura CIIIS In ~ Will a1 ......., 11118. or IDeal NguiiJaly 

.............. u.r nay,._,...,,.,. •. _ ... - atlhe.......,. to • •rw IINII 

jWUiloidl WarmatiDn MIS 1W DINMiidiiiGM ODI 111110 U. cl&tiClWIIIka 01 HalrdoiJI 

I Huanlo&a 'latsr"lll 1111111 be ilw IIIIIIICIIO ITtfttiiiCicma, Uler .... flldolm .. 

IMnlflr: pwidiCI, boWl,.., 111111 I .. He 1 " Md J ' - In cllmlgiCI a.r& tt.t ... 

lllla~liiU .. ololnl Tn I ge, 0..., d Ia aplan, m.y ........ ,_ Haa:awdciUI ~ 

T•lllfa• Ill Hualdu:a Mdarilllll)' Ullr llal any Ill COl trcld der llelnO UliDilwd laV 

Oua ... 

&.12 1he 11*1 call Ill--- a llll*lld, d 11118.., ..,..,..,. dow Mild? IS 

Ills Ell cUing 8UCtl clll ........ lld'or Ill l'lng .. .IDirl TIIMCige "' 8fty Clllll' pcp Pity 

CllmlgiCI ·-· ...... lloml by .. ..., ...... ltbll ltilriiDi In -- .... 

idle IIIII)' fa&*J '"'ll"lllll • 

lt*llp711111a......, .. lllcarll '-'MII"*i-Miilinslltolilllon•lllalbellama by .. 

,.,.._ •llal8dln S•cl'"'' 2:11 ..a &.Ucla-Qsllllal Car S'cFIL 

&.1• AI•IQJIDJ'I?Ic1User•1781dln•WI111WIIo .. opwllllltwll IIUiaran 

• Mlng .. .Iaiit Tu Ill ge .... lie n ll!dnlltlt ,_ l*hl * ••alllilllllldllllllll•• an .. ftllll Ill' 

Olillnw, piC ......... I I lei fD 1111111 --'111711111_1111 .... 1171 upon 1111 ld cl U.., OxiM .... 

oftlc 1 liD ••Pad .... 

opsldonaan•Uing ... .leNT· 1 11 Pa.a.q~nrlll•llcl_.. .... ..,.._ar 
Ullr, OU:In. 8hd furNsto pial • plala,ld e ; 1 ... cl User, • Jnn.-d111 ~• IIY II)' OWMrtD 

-*Inops ... l(j1ialaaafUier~ .. .-.TII?cl._. 

&. 1& I Wlf lll~lay.e cl U.. .... II 11 :t. --"'fll tD al*il laV OWner'a nllll, 
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1n1truc11ona and r..,..cllara panin; thll apeldon on ar along a. Jalnl Tllldalge, .uatt 

.,.-,.elhd, ~ Wllltlln r..- or Owner, be p!Dhlllla:l by U..rtftlln walling on 1118 Jolnl 

Traclcqe If ellher pmty .t.1 cilmii!MCT ery 10 hakla fllnl* lntt 'lpliol rto •?lobllch .at 

neg-=t, NhDal or tallul8 on the r-11 al uy ~ aiUMr, a.n upon 8UCh I'ICIIIice pr rrud 

1n WIDIQ, Owner lnd u. .... 11101•f111Y hold a jOint lrMitilll'm 1n wt11c1t1 a1 ,.,._ 

wQM'IId INI ,_, ...... ...:1 beTr .. tiiiJI- far Ia Clftl~lll, -•L Wlrlllll and 

empu,... Nallcl a1 auch lnvellp•• 11 ID u..n •••J'I'• ltld be liMn by u.r'a 

a-' . a. and aucn hi d'IJiilon IIIII be OOld!ICt'ldln I= l'dmallllh lhelllmiiMd WIIIIIIDM 

aiiCtt~N ....-bltWIIn u. Md II empla)'l11 I, _.. U. II --.nm al o..r, ._ 

.,.... or auc11 1nv1 ttigiiiDn w•••· .a. ..,... !1"- ...._ "*' wrlll8n NQUIIt by own.. a. 
wltcliawn by U.r flonl • *' 111'1 .. Jalnl Ttaclap, .., Ullr lhd 1 I 

7 lnd lndemiily 

ew..r~n~~~~anc~•11 '111-.wllc~Una..,•: an1 ~· ••at..:~~ llllllillllllnL 

2.11 I any-, ai:IDGI- 01' IDWIIGU'- al Ullr .. '*I onaect &R de Oft .. 

IIIC _ _,, tt.l.., t. .. 011, adi c:ma, ed CCIII 01' Daai..,.,_ 

............ Pftiii'4IIIY fllllllldo be P,Oi- piCbd up II¥ u.r. ~ .............. 
OW..raay.-1 I~ ilaiUIIrMd. Ulll'h! 1-fUmlllll I dl'lllllbclrlnd IM? rlil!encl 

paiOim IIIIN r 1 'raiD IIIIDIUCIIIIIIICIIdll'ld ec;u~pn.--. tar zzua;~&&. The eqi:J'I'• 

anll~q~Jipt.,. al o.n. whlilln alft ...,..10 •11'8tcl or .... •• >kiD ariiCUmtl~g tram 

aucn an ·11 .... lhd a. w '1 11111011 u.r =•tl ,. .. enc1 .,..,. u.r"" ¥ ,,... 

in t:. cue ai.U. 1 J I •II¥ O...ID hflll;l- in Ulll'a 

in 1 ~ ~: dance wl?tl 1M Fillll ...S ca. Ur sb a1 t:. """'11:1..., Rulli, ; plld II¥ ._ 

A I 1"11'1 al Amid • RaJ 11' tnrlilllifWCIIIIa:l ~ ........ in .... Oft .. cllill 

a1 jAd011;snae alas lWI h ...s O..lhd ....,.,._. e' mil~ • :11r 111 _. CDIIct 

fnlmU.--tarC81'...-J IDF , .............. ilduncllrMidk ...... .. 

JlluiM and o.n. lhdptii I I &lllllbd llllllng a aly ID ... Oiii1IC:1 flam Ullrtar 5w • W 

lne fliPDFit•y ..... M ciiiFiilld undlr aiel iiMfct ... Au1IL 0.. ltldlillo N I Ill 

bllng ID ancl coiiCil fnlm U.. _, eMil• tar ...,. ID fnllgN cars 8wi1 - C8l' ...-
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IWpOIIIIIIIIIy lema u dnm•ied unct.r aid IJUrciiMp Aulu, ahauld Mi:l car _,.. llfula 

ar Olt.IWIH W to mu. payment thel'llfor. ._...to Clb a a •• 811111 be billed at 1118 ,.. .. Mt 

IDrlh In the lntei'CIIIJI08 AU& R1pa11s 1D ~ 5hlll be blll8d u ~tor In S1 l:flarl 

3. 

2.17 II equipment Gl U..r llhall b1CDme dll.a.d ar GlhiiWIIa d' :t lid upon._ .11*4 

..-. olherwlleegrw•d • .,.. a ..:t~-··=· 'WNelcllll ....,_..,.. rMM • wa 
Nqlliring ..... Gl mat.oriZed an ar clltruk .cp:fpn.rL SUCh wr1 :I• .. ua .... be • U.. 

• 1" ,,... un1e11 .._. ... ,.cw'c11d fDr In 1' liaft GIIFblly In 811:11011 ~ Gl ._ ca._. 

2.11 u.r Fhd pay too- upsun 1n1:unc1 lily OW... In a. iF8um::le or liml 

..._ ..... n 1 zry eolltf lily c:hlngea In thelllllllinl !he of .. tiUa of U... CMI'the .IDinl 

Tnl'l-..•. lchlrv- In IIINII 111M Glllainl of OW.. • tNnl......, • ..a • lillie of 

U.., ..... 0. 111.- Clflmltl'bhl, ._. UlerllhEI payiD 0111111Wthal ~of .. 

•r•n••• lncuncl a.t- bealaiD the.., IUIIberGI paiUie .._... .... running._ of 

their..._ I Cllengea In IUIIIilng lima Clfllainl of OW.. arlhlld I*'' IF, 1111 nat._ of U.. 

I'IIQIIIMtbe illiR D Gllima lid: IF , then U.. .... nat be ....-.sto lillY Mf pDillllli fll .. 

2.11 OW...._. p tide ;rct- ll .. ili?IIDii fDr 0. .IDinl Tla I ge 1D Uzer an a 

mac~ bull -=l• .. ln ci?IIIID 011111J 11e the una cr.n Pluporllla• 

s r as. BQ I WG DFfHPT 

S.t Baig 8ti7l .. n I 14 I hzcl Cll'a ....... of lisle ODI, lnzclln a lang r.m 
II'I'*Riy apszdiD ...._ ........ 8ucb .... tDnnl lbd W. 111 Uliclllt CIPlll ID 

psrmhontp "n"nnofpsyu••••...._........,. U..Z.CIIt•wlwzpzcllnslypuvl~ d 

..... blllng alid t. ............ IIIIRti In 7 'dlctos ..... act Ed dFI of 1zbDr 

iiCICIIII ... , lliSiara.l ..... end ...... liMl IWIIal ,_ • PI"'FII ~by the Cllllf AcCDunlfng 

7 



~ of the pal'liel M..ro flom 111M ID time. U.. 811111 pay 1D OWnlf .II the Ollil:e d U. 

TI'UIUNI'of Ownir or atiUCbolher loc:atian u ownermayllam 11m110 tlmedellf'llle, db 

COIIIplnMiion end charge~ of w.y _,.. and 111111n wtiiCfl ~and by fie~ IJMr II 

MqlllriCIID r-Y in llwful lftOMY of tM .Unbd saat. wlhin 1hllly (30) deya .tllrlhe IWIIIIion d 

blll5 1t111wlui. 81115 lhd cont.kla .......... d thw amount duw on -db ' 111111 

incwNd end ..m:.rw~ ... CUing the.., pwriDcl. 

3.2 Enats or 1 F IAwd ._. In any till ltall ... lie CINIMd a valid . ,_ for 

delaying payrnm,but shall be paid •tJ =t 10 P¢ •CI•III ~ p:ewiclld, rc •Fiion 

1D Mt tlillhllllle hal101wd. ..:cgn!Zid fit CCII 111nld I flld allwr b • ~ I aliOro d ttnw ,_,. 

fram 1t11 lilt *I d thl c.1 r tr mon1t1 __, wl*=h the llllllr•iid•Fid .ct 1110 1111 .... be 

.. llwrld IIIII' u.n .... ,... (I) ... lhalllt ..... callnclm' menlh in wNch .......... . 

cevwwd ~ II II lwei. Ill' (I) I In CIOIWSII'daon wlltl a t1 jl II tar llhil:lh a Flold"Ry 

CampllliDn A.patt II nwquiwd, .,_ ,_,. allwr lha lilt tilly d thl Clllllilder IIIDIIIh In wt*=h .. 

Po 1-.y CelllflllliDu Pepellll llllde ..... 8111111 prajnl, fit (II) In lw a. of cllml 

1 3 lilld MID amounl fit llblly, abr lha ...... II ..-.s ~ .. ~~bay 11-hllhld. 

Thla peuu"fcn 111111 ... lml the Nil =av. "" II ... d lllling illlde pu~~~~•ll to • iiiiCJIIen 

1alcM to oilgtrlll --*'11 by or Ullder aulbolly Clf .. llllarlllle CeirtiUOI Co iirllrian fit 

I'WIIuacllwl .......... ...,.--................. Clllnll. 

3.1 SO nuatl d thl IIOOiai, I WU and fl I I ide d .... pally ... M UW 

.-..cl to .. Ptjllil matl8r d til ...... il lhll Ill d m rililtllll ..... be .... ID 

ineplc:llllllby .. 8UihoillldHipi urfd .. and I dllf .. ,..._....._ 

aA &1'1011111 .ny Jlll)rnwnt II• c c me .-.-...by ow.. ID u.r ...-til A;rw•-. 
fie per' h•CifS1dc-sa11a ughSACif._GIIWIIICondlllonl .... applfllllhU..

... ~JIM)' and OM• u 1w paying paray. 

U Shol*l U.. ,..ID ...._art...,._. Whln dla wt*=h u.r II ct% ted to 

ma111 by AgrwwMIII. or tall~ any aawr Nlf•c:t tu pelfoml p....mto til~ and 

......... ltllli cenlftle for. plrlod Clfllblly (10) Clayaabrllllea In .... .., d .. d¢1•• .. 

K 



.,_.. ~ Owner tu Uler, OwMr may, .t 115 election, ..,.,. UMr flam the we of the Jolnl 

Traclaga. The~ u..r 111111-..ndlr to Owner d u1c1 Jolnl TlaCicllge and lhlll haft no 

ciUn ar d.-net q10n 1. by IUII.t a.w ar OlhelwiM, on .:count at MilS.,....'*"- ptOVIded lhlt 

..... tD--., payment which ia the •"JeCt or alblbaiiDI• or ligatiOn betwMn the pMiel 

lhall nat be deelllld, JlllldiiiD the dldP'" In lliCh Mlltlatian ar lip'inin. ca.- al tarfdln ......... - . 
o- ~ray ...,.IUCh ..... wno IICIIcln at ewr.. 1n -.~v~ng ., dlilaYllhall ... 

811)' 1'¢ I qilllll dlfm* al Uur 01' inlp.r ml)' fiGIU al Owner ruullft; tlwilliDIIL 

AgiWMIII, pi'IJilfld, holtUIM,IUIIIII PlgnrMIU WIIIICII,.rr~e tlllaellllllllllll' 

......... undertNa AgrMmelt. -

I ¢114. Ltlllb'TY 

"Loll ar DMI-sJI" lhd mean II Clllme, W.,, Clllt end I IIi IIIII alewry c:hariJr:otw 

t "?111 to loll ordeenciiDn al or damage to piiCipM\)' IIIII ~ ID ar death a1 peNOM ailli~g 

fiDm thapeifornJance arwlltaa clthla ~ 

".klinl &apl1 , .... .lhell -n - ar men cr "· ...,...., ••IPlD 11••· ar w•wa 

.. ell tha pelliee twriiD, ar.,.. P"F rtngtD •rr m, ••aLia to or flam, oraa.wile onclllly 

be deemed "Jollt En'* Jill" wNie em1111a frDm Ill periDnnence at lUCia IICitcu .......... 

dae =I'IMid to perlann•JJIDifDrthallleli r· clleutlwn .. cllhe parlile lleriiD. 

"Mt PI~ .... ....-.the JDinl T..:tcap IFIId .&lrlhe, lclwnlliiNI, cuac 111, 

cara and...-.,.. •IPSJICIIn noafllllpjr~g, ...--. WWIIUclilg, ~~n~~wi~g, r.rncM~g, · 



--

lhe t.nlft of d of lha ~ heNID. or Wlllll blq! lftPU'Id 10 • gage in, - IU to or flam, 

or Olherwile lrddlnl to pllfOmllng IUCfiiiMoll. SudllrUII, IDaclrnolivM, w a a ••· 0115 81111 

eq•'lj nent .,.. nat be CleeiiiN ".loinl PrGpllly" Wille •• a,,. flam the ~ of 8IIGh 

.r~t • lloenli'lllafDie d11 crlled to pafonn...,.. tar lha 11111111 of .... u. al at ttae pMiM 

"Sale Empla,..ll" end "Sole PNpellf ftl IIIMII - or ._ IIIII 115. Ill •• 
-..... ,.,,, ~ nn. ~ Cllllaa111, OilS or equlprnen. while enpged In, 

•• ... to or tram. or Cllhe!WIIe on duly iriCidllliO pilfDmlinQ ..W. for .. blnllll Dl one or 

1111n. lila..._ lllllal. at lhe pa.- ..._,a ... lor lha_ J1U1P0M alllla Sr r N1 4 be 

a:w 111 IIIII lhe .Sole Em; I )Ill ~ .. Sole Plbjlelty at 8IIGh PlllY or ....... Plloll 

IIICIIiiiM. ... a a 111, -. or equtnJMil at 

u.r .... a. C1011111u..S lha soe. Emplayr11 111 u..r. AI olllcua, .,.., empiD)nl, 

•• ,...bill. ~ c*aa 111, Clll or eqt'fl niiM. while engageclln, emc • to or 

flam,oraiiNiwilelul1allltoiiJM1111111iiQM clnrorWIIIk UU.cll IIIIIWI I orclelaltiMD 

or "I 111 In .. Npelr or •• ell at lha oiDirll PI ;any sniCP lit ID,., .a. WIIICk or 

~ ................ oftlll811hi4 .. 1nnlld .. &clle Eiliji&:)WII...,_~ 

Plc:-ny of 1w PIUlJ tllliiiiW .. CIDit of .. a1tw La. or Dlmqa of lw ..ckor ......._d. 

or If._...,- pedy Ia t •• .. a:wll al .. altw Loll or DIIIMge, .. CIDit lhllllle 

bame on .. ..,.,.._. II • tw U'* CDIIIl Plc;orlionforlw priar ._.. (12) ........ 

Jlalh period 11Jr 8IIGh pillill. SUI:b tZI 111, ... m;la)lll, a:w•w . ...._ 

lac~ I HI .. , Cilia or ............. ··=· ficin""*""*" IUICh al•••• of 

.. cia or 11 llilrND or flllllltlil or ••ilil8 .. oiDinl ~to pelfanii ...,_ tp of 

arline, .,.. nat • 11111111 to a. Plifull'*i8 ..-. tr 11 It ID .. .....,. -- or 

4.2 A& b•k- .. ..,u.. IM'liD Gilly, IIIICb ;eny.,... .._.. .. CIDit of I.JIIa or 

DMNge ID Ia Sole Elrfla; 11, • .._and aa.. 1111'1 .. tn11nt. ... -. 0115 orequlpmele. or 

1111'1 or 1111ou1 .. -'Did P :; lly In IIW 'tillll al buain 111 for or Wllh eu:111 pany, ta 11a1e 
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PiCIPIItY. orpraplltyln b cu., CIUitodyorCOI•DI. uceptwt.n a. L.allorDarnage a"" 1 

by h .a or omlll' r-.. Mgllgenl or CllheiWIN, flllhlt Sole EnfllcY.• anci'or Sale Pauperly fll 

OM or~~~~n Ill h Cllhlr p!lllla MI'IID, wllh or Wllloullhe c:oncunlnl:l-* or om·r •• • f/1..11*11 

EnfJI;:}WII Md,lgr ~ PnapiOty,ln whkih ftWIIIhlt party WhDN Sole EnOFI Y.• 8lldfor Sole 

Picperly "'M 1111 ..... .tlilll bMr al Ill lhlt COlt, or on tw - ~ a tw Unl 

C0una Piupoalllln IDr 1M priDr ..... (12} calendar manlh periDd lnaw llln OM panf5 Sale 

Eri1*' lllfldo'or .. Prupelly ...... CM ldlhUMIL 

a..o. or DlmqiiD lhlld ,.,...., .lalll Elt¥ I JWII or .lc*ll Priif*1Y ... 
1 

bJ lhlt -

orom· ·= -.nn:n: llorCIIhii.,...IIIIDIPEu;' ,.nWidorlalsPu: tyfllaneor .._.fll 

1M pmliss .__, wlh « wlbDUt 1M &011 c dug -.or an I I n fiiMII Elqllo)llsn at1a1 

.IDinl Pta$MlY • .,.. Ill bomP bJIM ..,. .... Sale ElcijiiDJPsl at1a1 8Dis Ptcpslly • 111 

1M ams, ar on 1M-pssCSIIIql a V. Unit CCiult Pr I lian larh pdclr ........ (12) 

Mi 71 •narllpsdiidl .... lhltnGMpsft.(aSaleEaqi l••...,8alsPo lli'tyshdt.w 

=r n11M-. &.a.orD aaptDIIIIid_.r ,.-alr&EII¥•11)• orMIIPa pslt)'liwalo•e 

only .IDitll Et r' ,. ••• .Iaiit Pnp ltllf, ar : c 11110 In ad! a war lliPU miillt lie ciPtMnlnsd 

liiiW 811:11 l..cll5 or D ta(ll ....... lhsl lie llppCIIIIiiMd •*ill al II 1hl ;arllla .lift .. 

- psanlap a .. Unl Cauli Pa I I «on tor .. pillar ..... (12) : 1'1 7 d r iiPIIIIIIl psdDif, 

or lh IIIDillh Ill ::a ...._ ••• lie II t 1 "*liiid. 111111111' .. .....,. fll) ml• idlr lliDII1h 

psslad pr c allie .. IIIDillh tn wt*=h .. &.-.or Damage- tlilt 1 1 ca111. 

&.a. or dlnil(li m• 1 II.-., byfid pall1sa, or will .. ~ aGia crunl1 1:• 

f/1.11*1 Elii' ) I II ardW .lalnl Pa i If\', Ill V. ......... 1hl mllO•IIIf .. ll&lt &lame by or 

rt:: .... .._ .. lhlnl..,.,, ..... ........,.._. amllllllhlt pss' an lhlt..,. ,.._, 11 

a&lhlt Unl COin Po p lltiiDII far lhlt pillar .... (12) oalllldsr IPIDith psslud, L&iPa or clll (II 

cw·ICI by llllid ........ • :on I ·~·Mia or om' illlW II 8Dis Efl¥*)1111 alllfor Suls 

Paupsoty,.,.. llebomPbyh party ..... Sole Eaa~811111DTSIIII ,.,.......,. c:at••d--. 
or lfl .. .,.. pssea 1 :1 • aw Unl c:atn Pallifiiidlan far lhlt pdur IWIM (11) .....

munill period I iiiDIW thin 11M JEIIiiY'& tall Emplupe 8IIIIIDT lole Pi petty P1iP1i .._ • d 
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-.~~~a wrt COIIIIIIII'nl by or NCOV'Ifed flam 1t1e U*a puay. 

4.S I II undl atuod and qrMCI 1hal a I1UIIN of vehicullr era Ill II' of IIIII .lolnl 

T..ac.ge praantJy ailt, or rn.y De OOMINatlld. Uelr .., II 10 BCiiPl ~ QWalllp In 

lilltla1llftr CDIIdiiCin u.y rn.y De ciUrlng the ..-at otthe A;rMIMIIt and wll nat -a anv dlllm. 

derllalld or -- Cll .alan age'lll OWMr and will hall:l 0.. hMnllel flam anv dlllm, 

Glmlncl or-- of lillian aMingoul af anv• "IQ • I~MII. an ltle .1o1M T•-tsp In Wl*:h 

ltlellll:li-. Cilia ortrlln lila u.r any II ilwatML 

• 4.4 For u. fMIPDN 111 tt111 s r 1 4, e~~~IIF n• at loi tan ._ bllng dltcuat 

-the Joint TII:CI ge, and al ,.. .... CIIMrlbln .lalnl Eu;1:1•11 II g g._ In IIID*II auatl 

1llll 'nliiC. 1t1111 t1e,.. 1'~r• .. ...-.and •••• vw• ollhl party hlniD llildar Whaw 

c111aur.......,. or.._ l'llfilll IIICih niiDIJIIillllll II baing madL 

1 ITIIIIIvel, -. ...,......, and CIChar pRipll\' llllng hancllld or 111111 by eny party 

hiNID 1t1111. .a- Jalnl P1c:;nnr. De oaru'c'ullll 1t1e ..._ P10r-l\' af lhll....., 1ar purp a 111 

--. llllhil811:1icn4. 

maillllilliiC, ..--, "''Il*, ... zl, NillDAI, la:pacN#W .. Ol*iiiiiDn or llmillr 

*-lianflorfariMJoiniPII.....,IIIIIbadiRIIIIIIlCiaand c' II aflaJolnt~ I,_. 

4.1 Eaah _,..,.. .... .., .. La. or 011'1-ua tllr wNI:tl lUCia puay ahd be 

labia llllc'ar U. PlOt' I a af IIIII II 'I Cl4, and .... lnc'lmJIIy and_. tiMrili I .. -

paJiia5ayliillliUCiaLIIIIorl)aolllllll.lnC' '41allfalllbCIIrillgla~ d tln..,oourtac:IIDIL 

Each party t..to..U rav. Ia rl8ll to....._ or --to be ..--s11Dr I, a1 Clllmllllr~ 

or Dam1ge for wNI:IIIIICh ...-11111 be 1111111 undlr lhi~~Vtlllllia ol11111 s 1 s n 4, aNI to 

claflllfor C~~~Delobadlflllldadll ... for .. n lfiiYCII..,.uaii~«DIIIIaiL 

In~__._ or .... ..,.....,.,., ba·lllllll farallf Lilli or Dllnlp undlrllil 

PIV\1 1: ns althil 81 1• 14, and a.-~~~~~- ...,,... by a !J'OII ll8.y ..,.._ Cll-=t or 

CIChar ........ caa Ut llilln by- alltle ........ lc*IIY IIIIIs Uw fer, nil 1 I lniiii'~Uiy 

1t1111 ba ..._, 10 and In a. ,.,.. alai .. ,.,._ .ulllbla; IIIDc._, no 8l&ih .... ilillllln 



• 111 a1 the 8&1111 a1 Flly 'Tho<ssnd Del ... (t&O,DOO) IIIII be n.de by or for~ party 80 

jalnlty lilble IMlhDut the Wllll8n mhollly of ... - p.dill80 ,IDillly lilble, bul ~ ...... 

m.de by 1111)' liMY k'lw lilllladlun al Filly 'TIIcMand Dallwa (150,1100) or ..a leaer un ahd be 

blndln8..,. the-pallill. 

In -a d lhll be IXIIIIIIill c 1 c' aplnlt any JllllY MriiiD for or can acco111111 of LDal ar 

Damage far wNch anaa.r l*lY ...,_ II 8CIIIIy ar jainlly lilt* under the pcoi!lll=- rlllll 

S1C'illn •• 1ha parly 80 8Uid ahd gNa ID a&l:h CICMr plllly IICIIkle ~ ...... allha peridliqr rl 

aiCh .... IIIII tt.r~avnauch alharpally lhd 1 mnr .I* ln .. d•••-r1 aiCh .a. 
ND PlftY hariiD ltlll be w I lll'lllylllll.lld by mt )Uc'glliWol agiNI arrt aiMr ....,, 

un1a11 8&1::11 party 111111 11aV11 had rr lllllbla IIIIIIDe NqUilq I ID dlllalld Me' raaa ..... 

ClppOIU1Iy ID ...- auch clila:u. Wllxl-=h nollce and oppallllllty llld llaW ba&1 gMn, 

the pJIIty ao idllaf 81111 be cor I r'wlly bDWIII"by .. ~ •ID d iid&a wNcll-*1 

.... ..., 1111; 2 dIn auch .... 

I d 1&. 

L1 l81arrrtneacp lhmarwaouaajlhii .... IIIN•n .. paS · hariiD 

k'i CDIII"ICIIIIn wlfl Ole~ upan wNch .. f'l1'11-- ..,.., 8Uali qtll ltWi or 

waoua.yahd be atnilllldtDm:l81111ad bya..,.ooa,••ntand......_.. &ltlllnlul 

llheputiaaiDthe 1 r ••llllllm..-upan811Cihllnglaed41..,WINI111aayG!G)

.n.r wrllt&'l IIIIIIDe by - parly rl Ill ..... llr illtlllillllaii IIJ .. alh&' ...., • pedliiL 

OUIWWIIa, .. 1*1Y d&l•dlG auch &IIIII 5 I (Ill& CIAIWIIIIIII pedY) llld rrtllf .. .._ 

P1i11Y or pullel (ltw I ' I ......, In WllliiU f/1 &ICti Cl&lwid, -tina 

quelliona IIJ be....,..... b cNi lib• m:l rm•••• OIW WbliAW, WIINn taaily (20) daJII 

after rt 'It rl 8&ld nalial, the lldlcld prh IMI -=to eppaiiiiM atllll I I Me' nallfy .. 

.........,. party In Wiling rladi I I I .. ,..._ -lid Mf 1 Z d pelty fd Wlll*i taaay 

C2G) da,.-- ... ,.. aiiUIIti naliaiiiJ- .. adllleiDi, .. &bii&IUI tor ........ llllnl 

pJIIty Me' the atllbeiUia for 111e ao. r 41 d part' , I any, lhll 1&1&:1 one for .. llll1bcl 

13 



I*'Y 10 falling, MCIIIhey cannat agrM. laid 111b11ra1Dr nay be appoiiUd by the Clu.t _,_,. 

(or ICIIng CIHI oludge) af the Ullbd .._ D11tr1ct CCUt lor Ill Dlllrlcl In which the 

.......... alb C11 the «*nnnddng party II ........., ..-. 4f? 'ion by at'lf party after tin 

(10) daJS Wllllln IICIIDID .. CIIIWr pma.. 11w a1t111J11ib5 8D chc IIR,I an even number, at.ll 

Mill 5 , the - 81111, ..-. II S 5"1 af any f!MJ, be IfF ' 5 1by IIIII Judge In the 

III&IW t.t-IDNIIIIIIId. 

Upan •• !'In Gl .. arblbalclr(a), IIIII altll!l•r(a) .... wilh mmllllll clllgll.a 

111 .... the qu1 Ph• • C ': 111n laid nalc8 af IMmMd tar M*lillian, lball gMt ail 

pMill nm11~ ••• llllliDe af the tn1 and piiDe (af wtlletlthe wbll..,..) 81111 be the judge) fll 

t' ~I(I...W wMCI.,.......n.,tllaiiiiCitiM'kflllD8a..,deWnn ~ .-..oru..,_ · 

l*lJ 111a1 PI 11ft wilh -II II NCIIIhd ID lie ..om, Will may t.r afllllllll* af OOIIRIII« 

aa.... I _, ad:llll I I dll .... « .... tD ... U. pmly (ar pw'l In the - fll a lingll 

lolbllatal')by .._,._CIIalln«ald.._ .... .,.l lot....,.tllactlnl*,.... 

lk &:Cit'l'lll ili(l .... idiiW. t1 IIIIIGII)' Wid wgunwdl, llld lingll arbllalur «the 

l"lj IJ Clf llld llaMI Glwti.. ... ;aa:4111J ........ dl I II I« ....a In 111D1g whlllh 

.... be finaL bllllll~g MCI.- I nt• on al ........ Ill the wtlllllllan lllhm 1 l~wld tD a.n. 
Ull!ll .. Mlllllarta) .... ..._ .,. IIIII 111 I ' • or a.n1 "*' anr cp , .. m IUINIII!Midlar 

;atortD .. n..GIIIICitlcp *' Al8rdlllulryalaldtallll II:, • ._. ... ,_., IIIII 

fadhwlhccnplywilhaldlilldllil'm«....n.lliil 5 I l}'lllrRIIIlMigL 

.... pmly tD the l•!•at••• .... fiiJ .. CGICfl? S II,- and JIRIII cl .. 

atllliillii ...-.-In labelill Wldal .... Will • 1 rn 1 ella CIMI... 11, wil .. Wid 

rcunl Ttie ~~~ ,., 1, 0011 and t 111111 Clf h ...... wlit 1 • .- 111811 • 

alti!IIIKrlntheboMIGiadlll rn .... beiJIIIIdln ..... ....._bJaD..,....tll .. ~ 

U 11w tioaka Wid f"fiR cl ....... I a .... .., ...... tD..., ..... 

...._,tar llli*llliuii. .... 11e open tD the • 11 n clttw altll?law(a), 

t• 



s.ctiDn 6. 

pa!Unn eel tberaller dlligi!Gy pniiJCI•• pi'GCIIdings fllr 1111 PftiCinlllllll Cll al MCIIII!Jy 

CCiflle'll, ...,...,... or mtlclrllyfRIIn enygov•lllll8Qial agaiiCJ fDr1he •ICAiaft 011he ...,.....,. 

-
e~.q~Dft aid.,, II tJtli'lor pilllllcln IIICI .. Mnllh IUCh lnfDrmiiiDn 8lld ..,...., C:2hr 8lld • 

u ~.n~sr ..... tlllwindsr 
7 7 ecr, ancr ID 1t1e ..-. e.t OWMr ..., llawUr 

••.OwMrr122n.tDIIMiftM P"?!vvtllgld,-
7 

7' caytnellulq .... CII .. 

Au;7111'1111 wll II __._ II U.., ID elsc:l ID .:.ndDn d ar 111J PM II e. .IDPIC 

T• !Qitlf ..,...Ill (I) lllDiiitla' priDr..._IIIII!De ID U..ll la.l!li.Ui•IDa 

I, •thlan.ai?UICh 177cCPM, U..ll .. only ...,ey (alhlr t.n ow,.,,.... .. rWC 

exlerll illsply lilllaiD ctl •· .,.. U.. .. apllan 1D puiCII 117 aid ..... Tri:Pq ar .. 

pmt or..-......," Ill 1! 1 
1

: l7d lll .. lill 7!qi 11 , • ., Vl7lll......., ... clllil clald 

-.. 'N21Lkp+' PPnnv.lul' .... -.t*IMIIrllwllllclllnd ... .a:rsrwJu.of a.ak 

oompcrii21D7?1UIDJ I "Ed CICI?lciMWA Ullrltid ......... (I) JWIII• fnlm .. dsla II 

N c rip' Cll Olllner'aliDI!ae ID e I I Ia apllan ..S ... 151171 W lhe- 7 I Ill Ia opiDn II¥ 

gMng Olliw Willen iiiiiiiDe •• -. Tt•a .. r Ueer ........ ,..,. 'Ely _.. PI ap_llk 

(SO) -,ellllclllng .. .a Cillft-. Ill eiJI q I ' F*lill•ltlll 1M 111..: lithe transeclllll, 

Uler atid pa)'ID Ownlr .. 8IIICIIIIIl Cll Jiillli8'f NqlliNdtl) puic:l Ill aid Jaii(T•!PIPge tl) bl 

abMdanecl. till d I '1 Nil Llql*' ?h., Ylilla. Upon 1111 PM: Jpt II~ IIIUCh IIIII, 

the Agr.MnS~~~ at1e11 .... .,... • " .. pa11 or .. JDIIl ~ r 2LiJ8 ao Pllic:l 2111 ;:,y u.r. 
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Ullgn br goocllllld lllllfil:iiN ... clllm ciHcl or deeds, bill at uJe or aa.lnllrllm8llll. d at 

OWner'a IIQtd. tllle, ..... .nd equly, In Ullllo 1M .lalnt TI'IICIIIp ao pwd 7 Ill Owner 

u • u..r fiiiiiiD- kl ... aplcln .... ;.•I d ........... and iltw 

U.... ..,._ that .r eur:11 111M I wll OIIIICUINIIIIy llllllil 1¥ z 2 ••"' tor .. 111 '/ 

P•liWal......, tar •balldllll•t allallghiiD 0$12 .... _. lhe .lolnl TN :I p 1'lw 

Agrumer& ... tsrmiiiiii•ID .. I lhilatoll*llT•cllllleiO It I dt ildupo~~lhelllecll• 

Upan tiiR* :! I at b AI!WiW .. Of .., $11111111 llllll .......... - 1he 

-·· at ,, r • lllld IIIII .. dd•• ... d ID ............. 1 
1 

... I 

1 

nld, 

... d ed a mn: II d.., .. 81 lfllt Jllr --edldby UlsriD Ill II OM ... $11ft attw 

.lalnt Tm I I" ID Wlllc:li eur:ll ....... II n II ' , a • ID eucli piPit. Uesr ....... ,. 

r I ••dlsc:tiiiJeo-al.-fNmanrlllld .. IWN•at t'C II -.clslrnl. ......... 

C" PI at 8Ciian, ci aula1llileb U.. IlliCit ...... or tiNati ftiiiN •I I 11 iiJ -ID Ue7r 

., • .-. au1 ot • m ..., ......... a ~ ..... .. ar • ~r• arr ........ .. 
cbll; lien at o..r usder .. Agieemlcl. Iii .. - p drlsd, IIIIMe.,.., .. 11: '1 

relriiiJishmllt,IIIIIIIIIIA••wnl. .. ...rrsr,..........,nlr a Sr l~~~gebyU.. ... IICil . 
~n..,_.._._,att.ri81*1111d ''C ,, • .,.._oas•oru..~~~~~c~~..., ...... 
-=nw:1. ar,.tPn scanllllarcl.-" 'u,111111ab.-y....,.llltsenflllartr:teuclitlln• &liar 

...... lrinr'n •m. Upon ....... ··-.. o-•·· =•"-'OWr .... lflltclway.., 

CIIIMI J' 4 .-, and _, I I 0. ..., cl Ulsr, 01 u.a'a I .... will askgs ID be 
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-may oc:cur, ...... .a condiiiDn5 ...... 8hiii011181W IlliG ....mIn tuD ,_IlliG 

111*1 fDrU. ....,_or .. .IDirl T~E~~qe. 

u Upan 11m11na11c1n or u. ~ , or ""' Plllill '*"'*idll&. • a. 
~li 'II caM may &le, u.r lhd po~c~, Mil In 1111 _. IIW 11M 10 cla,s tolawlng 

~or 11e ~.at UNr'a .-COil .nil.....-. •., n• =•• i w '"CI!!!• 
or ....... ID 5 ldll, M ii4WCIPiiale.IDr .... g· n Gf an)'OOISIII&, ii4WO•• or~ 

Scdm7, 

7,1 Naii*OIIIntha Age ...... GCI!!!IIUIII:I.e.llml .. risiN crl OwnlriD adml ..._ 

.....,.. ...... Gftlle.JaiNT...:Irqe or .,Pidtlinelf on IUdl ..... 81111 CCI!!!idlllcN • 

...._ ..... , r :llw• mn..,l•nn•Md lsw.bUt•... bii.,.,IIIDiflaGI or 

,__II;UIIrGf_, ..... orllgltg!Wftl ............... I *endll*'llam .. 

Mil,. 57 

·....-. 111111':11 11 or,.... alii or........., 81 II 115 ld: 111 IIIII be 'Rid or 

lllllllng wlhaul .. _._.., ... or c... 
7.1 n. ................ _, pori I 1 ,._, IIIDr 1M 'rt• 

.... al .. rua- ..... IlliG ............... ., .... ....,, -·· .... ODIIIIilllild 

._. be tllllllli • ~ orllu ' 11 .., lflllllln ., 11*11 paw• tD r1 ca uw .., way Ill 

-.... orCIIhlr!1.- 'I lsi qallha...,.. '* 1 

7 A M I •1 , ciMI ..... r 1111* or • 5 I I I NS wlill:la ......... or plllnbld 
. 

~ .................. tile,...... ........ glwn.., .... ..., ..... In ......... 

..w.e ... - upc111 t11e PI · ..... Chill CIF ttflllnU am: . or suc 1 ,, eiCtl CCI!!!14AftY, 

7.5 r ., ...... pi'O\ililln or a.~ 1111t ...,.Ill to tt.IIGN or u. 
1D -e. .~Dirt TU:I pllllll be •djudged wid.IUCIIP. f 5 41 ..... Pl'llct lhll VPidlf, 
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C!hllptlon ar pwlonnance 01 MY urt. -•• or PfD\IIIIIlft which Ia In 1111 llldd. No 

c:ontrovilray concernklg any CIIMI .. or pnM . I IMII delay llle p.rlornlance 01 any allier 

COVMMt Ill' PIOiill:n. StiDUid uy CO\WIMI or PIC'. I n Gillie A;rMmlnt .._edji!Ciged llllld. 

.. ~ .. ,.... au:h uu.r ................ ....., .. ii!MDe al CiiiUIIIII, will ...... 

PIIIJ'~III Md lrUnl 01 .. Ag ........ . 

7 ~ In 1he __.. thiN 111111 be MY Qii 'i 1 bMween .. prov!JI: IS 01 thll Elhillll 

... n the~ 1he pnMil 1tscrl1he AgiMIMnt 111111 paaual. 

7.7 AI rh 1 • s 1111- ..-.rar ..... , • .._ cnr.,., .... nat as.a MY 

CiCiftllnJI:tic or irUqlrJC,..... crt .. All--. 

END OF EXHIBITT 
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EXHIBITC 

Refer to origiDal Seattle T-5 Access Agieement 



--

'l'BIS AGREEMENT is entered int~ as of 31 'r cia¥ of May, 
1994, by and. between B'I:JRLING'l'ON NORTHERN R..ULltOAD c:oMPANY 
(•BN•), THE POR'l' OF SEATTLE (•Port•), &lid AMERICAN PRESIDENT 
LINES (•APL•) and EAGLE MARINE SERVIC:ZS, L'l'D., (•Eaqle•) a 
wholly owned sUbsidiary of APL, collectively referred to as ·x.es-·. 

_,.,...~ ' . 7'1-

WHEREAS, BN &lid Port bave previCN&ly entered into a 
Heaoranc:lua of Agreement dated Jlay ~ 1994, establishing 
the rail operating conditl.ons, requiraents, 
responsibilities and fruae work in conjunction with the 
development and operation of 'l'enLi.nal 5 in West seattle, 
Washington~ and 

WHEREAS, APL bas usiqned its interest under the Laue 
to Eaqle pursuant to a Sixth Aaenctaent to the Lease dated 
¥~I , 1994~ and 

:rl . 
WHEREAS, Port and APL bave previCN&ly entered into· a 

Lease A~Jr.-nt for 'l'er11inal 5 in West seattle, Washinqton~ 
and 

WHEREAS, Port, Leas- and BN desire to recoqnize and 
affira the rit;bts, duties and/or obliptions of each u aet 
forth in the llellorancl'IDD of A~Jreeaent dated May h, 1994. 

NOW, TBEREFORJ:, in conaideration of their autual 
promi... and intending to be lacJally bollnd thereby' Port' 
APL and BN at;ree as follows: 

1. All parties ac:tnowlqe the riiJbts, duties and/or 
obliptions of each otar asau.ed in the following MCtions 
of the A~Jreeaent: sections A(2), C, D, E(1), F, G, B, I (2), 
J, E, L, N and O. · 

2. Lessee recoqnizes and affU. that it shall be 
boUnd by the aections of the ._orandUJD of Agreement u -t 
forth in It- 1 above, &lid that BN, Port and Lea- have 
standing to enrorce the ripts, duties, and/or oblit;ations 
u aet forth within the aections of the lleaorand'IDI of 
Al)reellent as aet forth in Item 1 aboVe, and, further, they 
bave st:an4incJ to pursue dispute resolution under the ter11s 

-.. of the llelloranclua of Agreeaent. 

3. I~ is understood by aDd between the parties that 
the Memorand'IDI of Agreement betw•en BN and Port, the Access 



Agreement between BN and t1P and the Amendment No. 6 to the 
Lease Agreement between Port and Eaqle Marine Services, 
Ltd., a wholly owned subsidiary of APL, respectively shall 
not be effective until all referenced doc:uments have been 
appropriately executed. 

AGREED to by and between the unClerdqned parties on 
this~ day of ~, 1994. 

NAY · 
PORT OF SEA'l'TLE AMERICAN PRESmENT LDmS ~).d{ ,,....\_,{" 

811 llehaU al iiaJh llnd.aa S ~tpl 
li'8F'l9SF; *illl. 

By: 
Its 

BDRLING'l'OH HOter:BERN RAn1lOAD EAGLE MARINE SERVICES, LTD. 
COMPANY 



.--;:r BURUNGlON· NORIHERN RAILROAD 

Dave L Hatzeabuhler 
Assistant Vice President· 

Corporate Development 

March 11, 1994 

lfr. Pete Baumhefaer 
Director ()peratioas 
Americaa l'resicieatLiaes 
1111 Broeg!')':t,.." Oeklenci, • • 9460'7 

Dear Pete. 

2900 Coatiaeatal Plaza 
777 MaiD Street 
Ft. Worth, TX 76102-6384 
(817) 333-1546 

'ftlis letter will Ilene to coafinD the agree meat iD prill.ciple pioeviously reaChed 
'b6hreeD Americaa President Liaes aDclBurliqt.oA Noriheia Railroad 
~ thejoiatsbariag of switch en sine aervice ezrn•e• at the new 
Termiaal5 oa-ciock CODtainer facility for aD iaterim penod upoa the facilities 
openinc. 

As we have~~ ... sed, Bur~Nortbera will shan with Americaa 
Presideat '·•Des y iuch nit.ch .moe casts for a Jleljod of time up to but 
IIOtezcuding 180 up after OJ!eDi~ of the facility tiD facilitate the 
~tuulimplemeatatioa a~t.e Uul equitable Bail Services 
Staadl!'ds aDd meuaremeatL on. actnalleqth of time BaCh shan .....tine, 
!IP tiD 180 ~will be iD eft'ect will be det.emdned by the Rail Services 
Siaadardsitt.ee iD ita an-~ reJpOIISl'bilities of establishing aDd 
IDDDitariac Rail Services Sbuui&rdL 

This LetterofUJUlentaadinLshaJliiOt be cauidered bindinc by Bur~ 
Narthem Rail!oad 11Dti1 theemCII'IInclum of ~nt betwwa Burliilpm 
Northern Rail!oad ud the PortofSeattle, the Apwu .... t between 
B::c NortbemJWlroad and Uaicm Pacific RailrOH. ud the Sizth 
At tiD the Lea• betweeaEqle MariDe Semces ud the PortoC 
Seattle are each daly lillled and ezecuted. 

. .. ·- . 



Exhibit A-6 

APLTerminal 5 Premises 
Premises (Original+Expansion): 83+75=158 acres 
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Harbor lslaud 
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Terminal 18 
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Exhibit A 
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The Tracks 
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Exhibit l-2A 

Rail Facility in the Area ofT -5 
: 



'l Jl _jUJII 
00 
.-I 

til 
~ ..... 

Harbot !Island J~ll 
s 
'"' I ~ c .. 

-;; 
c .. 

LEGEND: 

Olber tracks 

Exhibit I-2B 
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